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Gentlemen: .

On behalf of the signatories to the documents enclosed R
herewith, we enclose for filing pursuant to 49 U.S.C. §11303 the
following:

1. Lease of Railroad Equipment dated as of August 1, 1980
between First National Bank of Minneapolis, as Owner Trustee (the "Owner
Trustee") under a Trust Agreement dated as of August 1, 1980, with Valley
Bank Leasing, Inc., as lessor and Interpool, Ltd., as lessee (the "lLessee").

~

. 2. Assignment of Lease and Agreement dated as of August 1,
1980 among the Owner Trustee, as assignor, the Comnecticut Bank and Trust
\ Co. (the "Indenture Trustee") as assignee and the lessee.

3. Trust Indenture dated as of August 1, 1980 between
the Owner Trustee and the Indenture Trustee.

Also enclosed is a check for $50.00 to cover the filing fees.

§ - Sincerely, 7
)

Jay Weil / £ ':;' A
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INTERSTATE COMMERCE COMMISSION,

TRUST INDENTURE

Dated as of August 1, 1980
betwgen
FIRST NATIONAL BANK OF MINNNEAPOLIS,
as Owner Trustee
and
THE CONNECTICUT BANK AND TRUST COMPANY,

as Indenture Trustee

GENERAL PURPOSE FLAT CARS
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TRUST INDENTURE

THIS TRUST INDENTURE dated as of August 1, 1980 (here-
in, as amended or supplemented from time to time, called this
"Indenture" or this "Trust Indenture"), between FIRST NATIONAL
BANK OF MINNEAPOLIS, a national banking association (herein,
together with its permitted successors and assigns as owner trus-
tee in the trusts under the Trust Agreement hereinafter referred
to, called the "Owner Trustee"), as owner trustee under a Trust
Agreement dated as of the date hereof (herein, as amended or
supplemented from time to time in accordance with its terms,
called the "Trust Agreement"), between Valley Bank Leasing, Inc.,
an Arizona corporation (herein, together with its permitted
successors and assigns, called the "Owner Participant"), and
the Owner Trustee, and THE CONNECTICUT BANK AND TRUST COMPANY,

a Connecticut corporation (herein, .together with its permitted
successors and assigns as indenture trustee in the trusts here-
under, called the "Indenture Trustee"), as indenture trustee
hereunder.

This Indenture Witnesseth, that, to secure the prompt
payment of the principal of and interest on the Loan Certifi-
cates, the prompt payment of all other amounts payable under
the Loan Certificates and the prompt payment of the Commitment
Fees to C.I.T., and the performance and observance by the Owner
Trustee of all its agreements, covenants and provisions con-
tained in the Lease Assignment, in the Participation Agreement
and herein, and for the uses and purposes and subject to the
terms and provisions hereof, and in consideration of the acqui=-
sition of the Loan Certificates by the holders thereof from time
to time and the execution and delivery of the Purchase Agreement
by C.I.T. and in further consideration of the premises and of
the covenants herein contained, and for other good and valuable
consideration the receipt of which is hereby acknowledged;

GRANTING CLAUSE

A. The Owner Trustee by these presents does grant,
bargain, sell, release, convey, set over, assicn, transfer,
mortgage, hypothecate, pledge, confirm and create a security
interest in, unto the Indenture Trustee, its successors and
assigns, the following described property, rights and privi-
leges (all being included in the Trust Estate), to wit:



(1) The Units;

(2) All the estate, right, title and interest
of the Owner Trustee in and to the Lease, including, without
limitation, the present, immediate and continuing right (a) to
receive and collect all amounts of rent, casualty payments,
insurance proceeds, condemnation awards, indemnity payments,
proceeds of purchase, requisition and other payments of any
kind payable to or for the benefit of the Owner Trustee there-
under, (b) to take such action upon the happening of a default
or Event of Default, including the commencement, conduct and
consummation of proceedings at law or in equity, as shall be
permitted under any provision of the Lease or by law, and (c)
to do all other things which the Owner Trustee or any lessor
is or may become entitled to do under the Lease, including,
without limitation, granting or withholding waivers, consents,
elections, options and releases thereunder, and the giving or
receipt of all notices and other communications; all estate,
right, title and interest of the Owner Trustee under the Lease,
an executed counterpart of which is being delivered concurrently
herewith by the Owner Trustee to the Indenture Trustee, is also
assigned hereunder by the Lease Assignment; provided there is
expressly excluded from the foregoing (i) indemnity payments to
the Owner Trustee (as long as it is lessor under the Lease) as
indemnitee under Section 6(a) or 6(b) of the Lease, (ii) any
insurance proceeds payable to the Owner Trustee (as long as it
is lessor under the Lease) under public liability insurance
maintained by the Lessee pursuant to Section 7(c) of the Lease
.and (iii) all rights .of the Owner Trustee under the Lease to
demand, collect, sue for or otherwise obtain any of such ex-
cluded payments. ’

(3) All the estate, right, title and interest of
the Owner Trustee in and to the Purchase Order and the Purchase
Order Assignment, including, without limitation, the present,
immediate and continuing right to claim for, collect, receive and
receipt for all amounts payable by the Builder thereunder,
to give and receive notices and other communications, to make
waivers and other agreements, to exercise all rights and options
to bring proceedings at law or in equity (including proceedings
for a breach of warranty) in the name of the Owner Trustee or
otherwise and generally to do anything which the Owner Trustee
is or may be entitled to do thereunder or with respect thereto;

(4) All the tolls, rents, issues, profits, pro-
ducts, revenues and other income of the property subjected or
required to be subjected to the lien of this Trust Indenture,
whether under the Lease Assignment or otherwise, and all the
estate, right, title and interest of every nature whatsoever
of the Owner Trustee in and to the same and every part thereof;
and

- -



(5) All proceeds of the conversion, voluntary
or involuntary, of any of the foregoing into cash or other
ligquidated claims, including, without limitation, all proceeds
of insurance and condemnation awards and payments.,

B. To have and to hold all and singular the afore-
said property referred to above, whether now owned or held
or hereafter acquired (such property, together with any other
property which may from time to time be pledged with the In-
denture Trustee hereunder, and together with the rights of and
payments received by the Indenture Trustee or the Lender pur-
suant to the Participation Agreement, being herein collectively
referred to as the "Trust Estate"), unto the Indenture Trustee,
its successors and assigns, in trust for the benefit and
security of holders from time to time of the Loan Certificates
and, subject to the interest of such holders in such trust to
the extent provided in Article III hereof, C.I.T., and for the
uses and purposes and subject to the terms and provisions set
forth in this Indenture.

C. 1In order to effectuate the foregoing and to secure
payment, performance and observance for the same consideration
as set forth above, the Owner Trustee has granted, bargained,
sold, released, conveyed, set over, assigned, transferred, mort-
gaged, hypothecated, pledged, confirmed and created a security
interest in, and does hereby grant, bargain, sell, release,
convey, set over, assign, transfer, mortgage, hypothecate,
pledge, confirm and create a security interest in, unto the
Indenture Trustee, its successors and assigns, in the trust
hereby created for the benefit and security of the holders from
time to time of the Loan Certificates and, subject to the
interest of such holders in such trust to the extent provided
in Article III hereof, C.I.T., the Units.

D. In order to effectuate the foregoing and to
secure payment, performance and observance, for the same
consideration as set forth above, the Owner Trustee has granted,
bargained, sold, released, conveyed, set over, transferred,
assigned, mortgaged, hypothecated, pledged, confirmed and
created a security interest in, and does hereby grant, bargain,
sell, release, convey, set over, assign, transfer, mortgage,
hypothecate, pledge, confirm and create a security interest in,
unto the Indenture Trustee, and its successors and assigns, 1in
the trust hereby created for the security and benefit of the
holders from time to time of the Loan Certificates and, subject
to the interest of such holders in such trust to the extent
provided in Article III hereof, C.I.T., all the estate, right,
title and interest of the Owner Trustee under, in and to (i)



the Lease, (ii) all moneys and claims for moneys due and to
become due to the Owner Trustee, and all claims for damages in
respect of any Casualty Occurrence or other loss with respect
to the Units, (iii) the Purchase Order, and (iv) the Purchase
Order Assignment. It is expressly agreed that anything herein
contained to the contrary notwithstanding, the Owner Trustee
shall remain liable under the Lease, the Purchase Order and the
Purchase Order Assignment to perform all of the obligations
assumed by it thereunder all in accordance with and pursuant to
the terms and provisions thereof, and the Indenture Trustee
shall have no obligation or liability under the Lease by reason
of or arising out of the assignment hereunder, nor shall the
Indenture Trustee be required or obligated in any manner to
perform or fulfill any obligations of the Owner Trustee under
or pursuant to the Lease or, except as herein expressly pro-
vided, to make any payment, or to make any inquiry as to the
nature or sufficiency of any payment received by it, or present
or file any claim, or take any action to collect or enforce the
payment of any amounts which may have been assigned to it or to
which it may be entitled at any time or times.

E. In order to effectuate the foregoing, the Owner
Trustee has, in addition to the assignment made hereby, assigned
all of its right, title and interest as lessor under the Lease
to the Indenture Trustee pursuant to the Lease Assignment.

F. The Owner Trustee does hereby constitute the Inden-
ture Trustee the true and lawful attorney of the Owner Trustee,
irrevocably, with full power (in the name of the Owner Trustee
or otherwise) to ask, require, demand, receive, compound and
acknowledge receipt of any and all moneys and claims for moneys
due and to become due under or arising out of the Lease, the
Purchase Order and the Purchase Order Assignment, to endorse
any checks or other instruments or orders in connection there-
with and to file any claims or take any action or institute any
proceedings which the Indenture Trustee may deem to be necessary
or advisable in the premises.

G. The Owner Trustee agrees that at any time and from
time to time, upon the written request of the Indenture Trustee,
the Owner Trustee will promptly and duly execute and deliver any
and all such further instruments and documents as the Indenture
Trustee may deem desirable in obtaining the full benefits of
the assignment herein and in the Lease Assignment made and of
the rights and powers herein and in the Lease Assignment granted.



H. The Owner Trustee does hereby warrant and repre-
sent that it has not assigned or pledged, and hereby covenants
that it will not assign or pledge, so long as the assignment
hereunder shall remain in effect, any of its right, title or
interest hereby and by the Lease Assignment assigned, to any one
other than the Indenture Trustee, and that it will not, except
as provided in this Trust Indenture or in the Lease Assignment,
enter into any agreement amending or supplementing the Lease,
the Purchase Order or the Purchase Order Assignment, settle or
compromise any claim against the Lessee arising under the Lease
or any <laim against the Builder arising under the Purchase
Order or the Purchase Order Assignment, or submit or consent
to the submission of any dispute, difference or other matter
arising under or in respect of the Lease, the Purchase Order or
the Purchase Order Assignment or the foregoing assignments to
arbitration thereunder.

I. The Owner Trustee does hereby ratify and confirm
the Lease, the Purchase Order and the Purchase Order Assignment,
and does hereby agree that it will not, except as provided in
Article VIII hereof, take or omit to take any action, the taking
or omission of which might result in an alteration or impairment
of the Lease or the assignment hereunder or of any of the rights
created by the Lease, the Purchase Order or the Purchase Order
Assignment or the assignment hereunder.

J. The Indenture Trustee hereby declares that it will
hold the Trust Estate and all the right, title and interest of
the Owner Trustee granted to the Indenture Trustee under the
Lease Assignment, and the rights and remedies granted thereunder,
upon the trusts herein set forth, for the use and benefit of
the holders of the Loan Certificates and, subject to the inter-
est of such holders in such trusts to the extent provided in
Article III hereof, C.I.T.

It is Hereby Covenanted and Agreed by and between the
parties hereto as follows:

ARTICLE I

DEFINITIONS

SECTION 1.01. For all purposes of this Indenture the
following terms shall have the following meanings (such defini-
tions to be equally applicable to both the singular and plural
forms of the terms defined):



"Builder" shall mean Pullman Incorporated (Pullman
Standard Division), a Delaware corporation, together with its
successors and assigns.

"C.I.T." shall mean C.I.T. Corporation, a New York
corporation, together with its successors and assigns.

"C.I.T. Financial"” shall mean C.I.T. Financial Cor-
poration, a Delaware corporation, together with its successors
and assigns.

"Commitment Fees" shall mean the Commitment Fees pay-
able to C.I.T. pursuant to paragraph 13 of the Participation
Agreement.

"Indenture Default" shall mean any event or condition
described in Section 4.01(a) hereof.

"Lease"™ shall mean that certain Lease of Railroad
Equipment dated as of the date hereof, between the Owner Trustee
and the Lessee, as amended or supplemented from time to time in
accordance with its terms and the terms hereof and of the Lease
Assignment, which Lease has been assigned by the Owner Trustee
to the Indenture Trustee as provided in the Granting Clause
hereof and in the Lease Assignment.

"Lease Assignment" shall mean that certain Assignment
of Lease and Agreement dated as of the date hereof entered into
among the Owner Trustee, the Indenture Trustee and the Lessee,
as amended or supplemented from time to time in accordance with
its terms and the terms hereof.

"Lease Default" shall mean any of the events defined
as an Event of Default in the Lease.

"Lender"” shall mean and include Teachers Insurance and
Annuity Association of America, a New York life insurance company,
together with its successors and assigns.

"Lessee" shall mean and include Interpool, Limited,
together with its permitted successors and assigns as lessee under
the Lease.

"Lessor's Cost" shall have the meaning ascribed to such
term in the Participation Agreement.

"Loan Certificates"” shall mean the 12.40% Loan
Certificates due 1995 and issued by the Owner Trustee under
this Indenture.



"Loan Closing Date" shall mean the date for the
issuance of the Loan Certificates under the Participation
Agreement.

"Majority in Interest of Holders" as of any particu-
lar date of determination shall mean the Eligible Holders of
not less than 51% in aggregate principal amount of the Loan
Certificates then outstanding held by Eligible Holders; pro-
vided that, unless (x) an Event of Purchase shall have occurred
and be continuing or (y) C.I.T. shall have breached its obli-
gations to purchase any Loan Certificates pursuant to the Pur-
chase Agreement, if a Lease Default or a Payment Default shall
have occurred and be continuing, a Majority in Interest of
Holders shall mean C.I.T. and the Eligible Holders of not less
than 51% in aggregate principal amount of Loan Certificates
then outstanding held by Eligible Holders.

"Mortgaged Property" shall have the meaning ascribed
to such term in Section 4.01(b) hereof.

"Participation Agreement" shall mean that certain
Participation Agreement dated as of the date hereof, among the
Owner Trustee, the Owner Participant, the Lessee, the Indenture
Trustee, the Lender, C.I.T. and C.I.T. Financial, as amended or
supplemented from time to time in accordance with its terms.

"Purchase Agreement" shall mean that certain Purchase
Agreement dated as of the date hereof by C.I.T., as amended or
supplemented from time to time in accordance with its terms.

"Purchase Order" shall mean that certain purchase or-
der dated April 10, 1980 submitted by the Lessee to the Builder
for the purchase of the Units and accepted by the Builder pur-
suant to an acknowledgement letter dated April 15, 1980, as
amended or supplemented from time to time in accordance with
its terms and the terms of the Purchase Order Assignment.

"Purchase Order Assignment" shall mean that certain
Purchase Order Assignment dated as of the date hereof, among the
Lessee, the Owner Trustee and the Builder, as amended or supple-
mented from time to time in accordance with its terms and the
terms hereof.

"Register" shall have the meaning ascribed to such term
in Section 2.05 hereof.



"Trust Estate" shall have the meaning ascribed to such
term in the Granting Clause of this Indenture.

"Trust Office™ shall mean the principal corporate
trust office of the Indenture Trustee at One Constitution Plaza,
Hartford, Connecticut 06115, Attention: Corporate Trust Depart-
ment, or such other principal corporate trust office as the
Indenture Trustee shall designate in a written notice to the
Lenders and the Owner Trustee, or the principal corporate trust
office of any successor Indenture Trustee.

"Units" shall mean the units of 70 ton 89'4" general
purpose flat cars described in Schedule A hereto.

SECTION 1.,02. For all purposes of this Indenture the
following terms shall have the meanings defined in the Lease:
“"Casualty Occurrence", "Casualty Value" and "Event of Default".

SECTION 1.03. For all purposes of this Indenture the
following terms shall have the meanings defined in the Trust
Agreement: "Business Day" and "Estate".

SECTION 1.04. For all purposes of this Indenture, the
following terms shall have the meanings defined in the Purchase

Agreement: "Eligible Holder", "Event of Purchase" and "Payment
Default”.

ARTICLE II

THE LOAN CERTIFICATES

SECTION 2.01. Each Loan Certificate shall be issued
pursuant to Section 2.02 or 2.03 hereof and shall comply with
or be subject to the following general requirements.

(a) It shall be in a denomination of $10,000 or more
and shall be payable in lawful money of the United States.

(b) Payments or prepayments which do not discharge
all indebtedness evidenced by such Loan Certificate shall be
made only at the Trust Office, against presentation for notation
of such payment or prepayment, unless the Indenture Trustee and
the holder of such Loan Certificate shall have entered into a
home office payment agreement pursuant to Section 2.06 hereof.



(c) Payments or prepayments which will discharge all
indebtedness evidenced by a Loan Certificate shall be made only
against surrender of such Loan Certificate at the Trust Office.

(d) It shall be designated as a "12.40% Equipment
Trust Loan Certificate due 1995".

SECTION 2.02. (a) The Loan Certificates shall:

(i) be limited in aggregate principal amount (ex-
clusive of any New Loan Certificates issued pursuant to
Section 2.03) to $7,998,347 or 66.708482% of the aggregate
amount of Lessor's Cost of all Units subject to the Lease
at the time such Loan Certificates are issued, whichever
is less;

(ii) be originally issued only pursuant to Section
2.02(b);

(iii) each be dated the Loan Closing Date;
(iv) each mature on July 2, 1995;

(v) each bear interest on the unpaid principal amount
thereof from the date thereof to maturity, whether by
acceleration or otherwise, at the rate of 12.40% per annum,
and on any overdue principal and interest, at the rate of
13.40% per annum (or in each case at the highest rate, if
any, permitted by applicable law, whichever is less), in
each case computed on the basis of a 360-day year of twelve
30-day months;

_ (vi) each be due and payable as to the interest, if
any, accrued thereon from the date thereof to January 2,
1981 on January 2, 1981;

(vii) each be due and payable on July 2, 1981 and
on each January 2 and July 2 thereafter to and including
July 2, 1995, in 29 semi-annual instalment payments,
containing both principal and interest, in an amount for
each Loan Certificate on such January 2 or July 2 deter-
mined by multiplying the original principal amount of such
Loan Certificate by the percentage set forth opposite
such January 2 or July 2, as the case may be, in Schedule
B hereto, each instalment payment, when paid, to be
applied first to the payment of all iffterest accrued and
unpaid on such Loan Certificate and then to payment on
account of the principal thereof then payable; provided,



that upon any partial prepayment of the principal of such
Loan Certificate pursuant to Section 3.02 hereof, the amount
of each subsequent instalment payment thereafter to be made
on such Loan Certificate shall be reduced by the proportion
that such partial prepayment of such Loan Certificate bears
to the unpaid principal amount of such Loan Certificate im-
mediately prior to such prepayment;

(viii) be prepayable or redeemable only as provided
in Section 3.02 or 4.01(e); and

(ix) be substantially in the form and bear thereon the
Indenture Trustee's certificate of authentication and a
marking grid substantially in the form, set forth in Schedule
C hereto, with such omissions, insertions and variations as
the Owner Trustee may determine with the approval of the
Indenture Trustee and as are not inconsistent with the pro-
visions of this Indenture or as may be provided for in this
Indenture.

(b) On the Loan Closing Date the Owner Trustee
shall execute and originally issue one or more Loan Certificates
in accordance with the provisions of the Participation Agree-~
ment. The Owner Trustee may deliver to the Indenture Trustee
fully executed Loan Certificates, in an aggregate principal
amount which shall not exceed the aggregate principal amount
specified in Section 2.01(a)(i) hereof, and such Loan Certifi-
cates so delivered shall be authenticated and delivered by the
Indenture Trustee in accordance with the written order of the
Owner Trustee on the Loan Closing Date. The written order
shall contain sufficient information to allow registration of
such Loan Certificates and shall be the only authority required
by the Indenture Trustee for the authentication and delivery of
such Loan Certificates pursuant to this Section 2.02(b).

SECTION 2.03.  (a) The Owner Trustee shall execute
and issue and the Indenture Trustee shall authenticate, deliver
and register one or more new Loan Certificates ("New Loan
Certificates") to effect a registration of transfer of Loan
Certificates, or an exchange or substitution of or for one or
more Loan Certificates ("Old Loan Certificates"), upon com-
pliance by the holder of the 0ld Loan Certificates with Section
2.03(b). The New Loan Certificates shall be dated the same
date, be of the same tenor, have the same designation, and be
in the same aggregate original principal amount as the 01d Loan
Certificates then being transferred, exchanged or substituted
therefor.
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(b) 1If a holder wishes to transfer any Loan Certi-
ficates, or exchange or substitute for 0ld Loan Certificates,
it shall deliver them (or the indemnity and security referred
to below) to the Indenture Trustee, with either one or more
instruments of transfer or a request for such exchange or sub-
stitution. The Owner Trustee may also require the payment of
a sum to reimburse it, or provide it with funds, for the pay-
nent of any transfer tax or similar governmental charge paid
or payable by the Owner Trustee in connection with the transfer,
exchange or substitution. Each such request or instrument of
transfer shall be in form satisfactory to the Indenture Trustee,
and shall include, among other things, a statement as to the
number and denominations and form of New Loan Certificates to
be issued in connection with such transfer, exchange or sub-
stitution, and sufficient information with respect to the new
holder thereof to complete the registration of the New Loan
Certificates. 1In any case involving destroyed, lost or stolen
Old Loan Certificates, the holder thereof shall advise the
Indenture Trustee, C.I.T. and C.I.T. Financial of such de=-
struction, loss or theft and, in lieu of such 0ld Loan Cer-
tificates, indemnity and security reasonably satisfactory to
the Owner Trustee, C.I.T., C.I.T. Financial and the Indenture
Trustee against loss or liability, which, if such holder is
the Lender or its nominee or C.I.T. or its nominee, shall be
the Lender's or C.I.T.'s, as the case may be, written agree-
ment to indemnify the Owner Trustee and the Indenture Trust-
ee. The Owner Trustee and the Indenture Trustee confirm that
upon surrender for registration of transfer of any Loan Certi-
ficate, endorsed in the form provided thereon for such pur-
pose for transfer to C.I.T. or a nominee of C.I.T., the Owner
Trustee shall execute, and the Indenture Trustee shall authen-
ticate and deliver, in the name of C.I.T. or its nominee, one
or more new Loan Certificates of a like aggregate principal
amount.

(c) The Indenture Trustee shall mark on each New Loan
Certificate the date to which interest shall have been paid, and
the proportionate amount of principal allocable to such New Loan
Certificate which shall have been repaid, on the 0ld Loan Certifi-
cates. Interest and principal shall be deemed to have been paid
to the extent marked on the New Loan Certificate. Each New Loan
Certificate, when authenticated by the Indenture Trustee, shall
be a valid and binding obligation of the Owner Trustee legally
enforceable against the Trust Estate, evidencing the same debt as
the 01ld Loan Certificates (or allocable portion thereof), and en-
titled to the benefits and security of this Indenture.
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SECTION 2.04. (a) Two officers of the Owner Trustee
shall execute each Loan Certificate, and the Owner Trustee's
corporate seal shall be affixed thereto. If proper officers of
the Owner Trustee shall execute and attest a Loan Certificate
on the actual date of its execution and attestation, such Loan
Certificate shall be validly executed and attested for all
purposes of this Indenture even though either or both of such
persons were not such officers of the Owner Trustee on the date
such Loan Certificate was issued or the date of its authentica-
tion.

(b) The execution by the Indenture Trustee of the
certificate of authentication of a Loan Certificate, and its
delivery by the Indenture Trustee, shall be conclusive, and the
only competent, evidence that such Loan Certificate has been duly
issued and is entitled to the benefits and security of this In-
denture. Until such authentication and delivery, a Loan Certi-
ficate shall not be valid or binding, or in any way entitled to
the benefits and security hereof.

SECTION 2.05. The Indenture Trustee will maintain at
the Trust Office a register or registers (the "Register") suit-
able for the registration and re-registration of transfer of the
Loan Certificates, and shall maintain therein a record of each
Loan Certificate, the name and address of the holder thereof
(showing separate addresses, if requested, for payments, notices
and other matters), the date of each transfer, and similar
information relating to each transferee.

SECTION 2.06. A home office payment agreement is an
agreement between the Indenture Trustee and the holder of a
Loan Certificate (or the person for whom such holder is a
nominee) to the effect contained in paragraph 12 of the Par-
ticipation Agreement. Upon the filing with the Indenture
Trustee of a copy of a home office payment agreement in form
reasonably satisfactory to the Indenture Trustee with respect
to one or more Loan Certificates, the Indenture Trustee will
make payments and prepayments on such Loan Certificates in
accordance with such agreement, instead of in accordance with
Section 2.01(b) hereof notwithstanding any provision to the
contrary contained in this Indenture or in any Loan Cer-
tificate. Paragraph 12 of the Participation Agreement consti-
tutes such a home office payment agreement with respect to the
Lender and C.I.T.
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SECTION 2.07. (a) Prior to due presentment for
registration of transfer of any Loan Certificate, the Owner
Trustee, C.I.T., C.I.T. Financial and the Indenture Trustee
may deem and treat the person in whose name such Loan Certifi-
cate 1s registered as the absolute holder and owner thereof
(whether or not such Loan Certificate shall be overdue) for
all purposes, and neither the Owner Trustee nor the Indenture
Trustee shall be affected by any notice to the contrary.

(b) All payments in respect of any Loan Certificate
shall be made only to or upon the order of its holder. All
such payments so made, including those made pursuant to Sec-
tion 2.06 hereof, shall be valid and effectual to satisfy and
discharge the liability of the Owner Trustee in respect of such
Loan Certificate to the extent of the sum or sums so paid.

SECTION 2.08. Promptly after the issuance of any
Loan Certificate pursuant to Section 2.02 or 2.03 hereof, and
promptly after the partial prepayment of any Loan Certificate
pursuant to Section 3.02 hereof, the Indenture Trustee shall
procure four copies of an amortization schedule with respect
to such Loan Certificate, and the Indenture Trustee shall
promptly send one of such copies to the holder of such Loan
Certificate, to C.I.T. and to the Owner Trustee, respectively,
and shall retain the remaining copy. Such amortization schedule
shall set forth the amount of each instalment payment, the
portions thereof allocable to principal and interest, and the
unpaid principal of such Loan Certificate after each instalment
payment has been made.

SECTION 2.09. All Loan Certificates surrendered to
the Indenture Trustee for payment in full or in connection with
an exchange or transfer shall be promptly cancelled by the
Indenture Trustee and no Loan Certificates shall be issued in
exchange or substitution therefor except as otherwise expressly
permitted hereby. '

SECTION 2.10. The Indenture Trustee is hereby ap-
pointed the agent of the Owner Trustee for the payment, regis-
tration, registration of transfer, exchange and substitution
of Loan Certificates, and to receive duplicate copies of all
notices to and demands upon the Owner Trustee with respect to the
Loan Certificates or this Indenture. Loan Certificates may be
presented for payment, and notices to or demands upon the OUwner
Trustee with respect to the Loan Certificates or this Indenture
may be given or made, at the Trust Office. The Indenture Trustee
will, within five days of its receipt of any notice or demand,
notify the Owner Trustee thereof. The Indenture Trustee's failure
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to notify the Owner Trustee will not, however, relieve the Owner
Trustee of any of its obligations hereunder or affect or impair

any of the rights of or impose any liability upon the Indenture

Trustee or the holders of the Loan Certificates.

SECTION 2.11. The Owner Trustee may, but shall not
be obligated to, pay the amount to become due on any January 2
of the (i) interest payable on all (but not less than all) of
the Loan Certificates and (ii) Commitment Fees payable under
paragraph 13 of the Participation Agreement, one Business Day
(but not sooner) prior to such January 2 in immediately avail-
able funds in such amount by 12 noon New York City time on such
Business Day at the Trust Office. The Indenture Trustee shall
hold such amount as part of the Trust Estate and apply such
amount, together with payments of rent under Section 3 of the
Lease, in the manner provided in Section 3.0l hereof; provided,
however, that the payment of any such amount by the Owner Trustee
shall not relieve the Lessee of making any payment of rent under
Section 3 of the Lease or any other amount payable under the
Lease or reduce the amount of any such payment.

SECTION 2.12. If the Indenture Trustee shall receive
a certificate or certificates of C.I.T. pursuant to paragraph
2(f) of the Purchase Agreement to the effect that the Loan Cer-
tificate or Certificates held by the holder or holders named in
such certificate or certificates are no longer entitled to be
sold to C.I.T. pursuant to paragraph 2(a) of the Purchase Agree-
ment, the Indenture Trustee shall promptly notify each holder of
a Loan Certificate named in such certificate or certificates and,
in the event any such Loan Certificate shall be presented to the
Indenture Trustee for exchange or registration of transfer, the
Indenture Trustee shall, unless the Indenture Trustee shall have
any reasonable belief that any such statement in such certificate
or certificates is incorrect, imprint a conspicuous legend upon
such Loan Certificate stating in substance:

|
"This Loan Certificate is not entitled to

be sold to C.I.T. Corporation pursuant to Para-

graph 2(a) of the Purchase Agreement, and C.I.T.

Corporation is not required to purchase this

Loan Certificate pursuant to Paragraph 2(a) of

the Purchase Agreement."

Such legend shall not, however, be conclusive of any dispute be-

tween C.I.T. and the prior holder of any Loan Certificate as to
any of the matters set forth in such certificate.
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SECTION 2.13. All payments to be made by the Owner
Trustee or the Indenture Trustee under the Loan Certificates
or under this Indenture shall be made only from the income and
the proceeds from the Trust Estate and only to the extent that
the Indenture Trustee shall have sufficient income or proceeds
from the Trust Estate to make such payments or portions thereof
in accordance with Article III hereof. Each holder of a Loan
Certificate, by its acceptance of such Loan Certificate, and
C.I.T. agrees, except as otherwise expressly provided in this
Indenture, the Participation Agreement or the Trust Agreement,
that as to the Owner Trustee or the Indenture Trustee it will
look solely to the income and proceeds from the Trust Estate to
the extent available for distribution to such holder or C.I.T.
as herein provided and that neither the Owner Trustee nor the
Indenture Trustee shall be personally liable to the holder of
any Loan Certificate or C.I.T. for any amounts payable by the
Owner Trustee or the Indenture Trustee under any Loan Certifi-
cate, the Participation Agreement or this Indenture.

SECTION 2.14. 1In the event that the Indenture Trust-
ee receives notice that one or more Eligible Holders have de-
manded that C.I.T., pursuant to the Purchase Agreement, pur-
chase the Loan Certificates held by the Eligible Holders, the
Indenture Trustee will give prompt written notice thereof to
the other Eligible Holders specifying the Eligible Holder or
Holders making such demand and the address of such Eligible
Holders, together with any notice received by the Indenture
Trustee with respect to such demand.

ARTICLE III

RECEIPT, DISTRIBUTION AND APPLICATION OF
. INCOME FROM THE TRUST ESTATE

SECTION 3.01. Except as otherwise provided in
Section 3.03 hereof, each payment of rent pursuant to Section 3
of the Lease (or amounts in lieu thereof), as well as any
payment of interest on any such rent which is overdue, received
by the Indenture Trustee at any time shall be distributed by
the Indenture Trustee on the date such payment is due from the
Lessee (or as soon thereafter as such payment shall be received
by the Indenture Trustee) in the following order of priority:
first, so much of such payment as shall be required to pay in
full the aggregate amount of the interest payments or instalment
payments, as the case may be, then due on the Loan Certificates
shall be distributed to the holders of the Loan Certificates
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ratably, without priority of one Loan Certificate over the
other, in the proportion for each holder of a Loan Certificate
that the amount of such payment or payments then due on the
Loan Certificates held by such holders bears to the aggregate
amount of the interest payments or instalment payments, as the
case may be, then due hereunder on all Loan Certificates;
second so much of such payment remaining as shall be required
to pay in full the aggregate amount of the Commitment Fees then
due pursuant to paragraph 13 of the Participation Agreement
shall be distributed to C.I.T.; and, third the balance, if any,
of such payment remaining shall be distributed to the Owner
Trustee. ‘ '

SECTION 3.02. (a) Except as otherwise provided in
Section 3.03 hereof, any payment received by the Indenture
Trustee representing the Casualty Value of any Unit pursuant
to Section 7(a) of the Lease as the result of a Casualty
Occurrence with respect to such Unit shall in each case be
distributed forthwith upon receipt by the Indenture Trustee in
the following order of priority: £first, so much of such
payment as shall be required to prepay, without premium or
penalty, an aggregate principal amount of Loan Certificates
equal to the amount obtained by multiplying the aggregate
unpaid principal amount of the Loan Certificates outstanding as
of such date of distribution by a fraction the numerator of
which is Lessor's Cost of such Unit and the denominator of
which is Lessor's Cost of all Units (including such Unit) then
subject to the Lease prior to the payment of such Casualty
Value, plus interest accrued and unpaid on such aggregate
principal amount so prepaid to the date of distribution, shall
be distributed to the holders of the Loan Certificates, rat-
ably, without priority of one Loan Certificate over the other,
in the proportion for each holder of a Loan Certificate that
the aggregate unpaid principal amount of the Loan Certificates
held by such holder bears to the aggregate unpaid principal
amount of all Loan Certificates then outstanding; second, so
much of such payment remaining as shall be required to pay an
amount of the Commitment Fees payable pursuant to paragraph 13
of the Participation Agreement equal to the amount obtained by
multiplying the aggregate amount of the Commitment Fees then
due pursuant to paragraph 13 of the Participation Agreement by
the fraction referred to in clause first of this Section 3.02
(a), shall be distributed to C.I.T.; and third, the balance, if
any, of such payment remaining thereafter shall be distributed
to the Owner Trustee. Upon the Lessee's becoming obligated to
make the payment of the Casualty Value of any Unit pursuant to
Section 7(a) of the Lease as a result of a Casualty Occurrence
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with respect to such Unit, the aggregate principal amount of

the Loan Certificates to be prepaid pursuant to clause first of
this Section 3.02(a), together with accrued and unpaid interest
on such aggregate principal amount to be so prepaid, shall become
due and payable on the date such Casualty Value is required to

be paid under the Lease.

(b) Except as otherwise provided in Section 3.03
hereof, any payment received directly or through the Lessee
pursuant to Section 7(c) of the Lease as condemnation or similar
payments or the payment of insurance proceeds with respect to
any Unit as a result of a Casualty Occurrence, to the extent
such payment is not at the time required to be paid to the Lessee
pursuant to said Section 7(c), shall, except as otherwise provided
in the second sentence of this Section 3.02(b), be distributed
forthwith upon receipt by the Indenture Trustee in the order of
priority and, to the extent available, in the respective amounts
set forth in Section 3.02(a) hereof. Any portion of any payment
referred to in the first sentence of this Section 3.02(b) which
is not required to be paid to the Lessee pursuant to Section
7(c) of the Lease solely because the Indenture Trustee shall not
have received from the Lessee the Casualty Value with respect to
the Unit suffering the Casualty Occurrence shall be held by the
Indenture Trustee as security for the obligations of the Lessee
under the Lease, and at such time as the aforesaid Casualty
Value shall have been paid, such portion shall be paid to the
Lessee unless the Indenture Trustee shall have theretofore de-
clared the Lease to be in default pursuant to Section 10 there-
of, in which event such portion shall be distributed forthwith
upon such declaration in accordance with the provisions of Sec-
tion 3.03(a) hereof.

SECTION 3.03. (a) All payments received and amounts
realized by the Indenture Trustee after an Indenture Default
shall have occurred and be continuing and, if such Indenture
Default is also a Lease Default, after the Indenture Trustee
has declared the Lease to be in default pursuant to Section 10
thereof or, if such Indenture Default is not a Lease Default,
after the Indenture Trustee or a Majority in Interest of
Holders has declared the Loan Certificates to be due and
payable pursuant to Section 4.01(d) hereof (including any
amounts realized by the Indenture Trustee from the exercise of
any remedies pursuant to Section 10 of the Lease), as well as
all payments or amounts then held or thereafter received by the
Indenture Trustee as part of the Trust Estate while such
Indenture Default shall be continuing, shall be distributed by
the Indenture Trustee in the following order of priority:
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first, so much of such payments or amounts as shall be required
to reimburse the Indenture Trustee for any tax, expense, fees

or other loss incurred by the Indenture Trustee and all advances
made pursuant to Section 4.06 (to the extent not otherwise reim-
bursed and to the extent incurred in connection with its duties
as Indenture Trustee, respectively)shall be distributed to the
Indenture Trustee; second, (i) so much of such payments or amounts
remaining as shall be required to reimburse the holders of the
Loan Certificates or C.I.T. for payments made to the Indenture
Trustee pursuant to Section 5.03 hereof or for payments made to
the Indenture Trustee which the Owner Paticipant is required to
make pursuant to paragraph 7 of the Participation Agreement shall
be distributed to the holders of the Loan Certificates and C.I.T.
ratably, without priority of one over the other, in accordance
with the amount of such payment or payments made by each of them
pursuant to said Section 5.03 or said paragraph 7, and (ii) so
much of such payments or amounts remaining as shall be required
to pay to the holders of the Loan Certificates any amounts owed
to them pursuant to the provisions of Section 6 or 9 of the
Lease shall be distributed to each holder of a Loan Certificate
entitled thereto; and in case the aggregate amount so to be

paid to all holders of the Loan Certificates in accordance with
clauses (i) and (ii) of this clause second above shall be
insufficient to pay all such amounts as aforesaid, then,
ratably, without priority of one holder of a Loan Certificate
over another, in the proportion for each holder of a Loan
Certificate that the aggregate unpaid principal amount of the
Loan Certificates held by such holder bears to the aggre-

gate unpaid principal amount of the Loan Certificates then
outstanding; third, so much of such payments or amounts re-
maining as shall be required to pay in full the aggregate

unpaid principal amount of the Loan Certificates plus the
accrued but unpaid interest thereon to the date of distribution
shall be distributed to the holders of the Loan Certificates
ratably, without priority of one over the other, in the pro-
portion for each holder of a Loan Certificate that the aggregate
unpaid principal amount of the Loan Certificates held by such
holder bears to the aggregate unpaid principal amount of the
Loan Certificates then outstanding; fourth (i) so much of such
payments or amounts remaining as shall be required to pay in
full the amount of the Commitment Fees payable pursuant to
paragraph 13 of the Participation Agreement shall be distributed
to C.I.T., and (ii) so much of such payments or amounts re-
maining as shall be required to pay to C.I.T. and C.I.T.
Financial any amounts owed to them pursuant to the provisions

of Section 6 or 9 of the Lease shall be distributed to C.I.T.
and C.I.T. Financial; and, fifth, the balance, if any, of such
payments or amounts remaining thereafter shall be distributed

to the Owner Trustee,
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(b) All payments received and amounts realized by
the Indenture Trustee after an Indenture Default or an event or
condition which, after the giving of notice or the lapse of
time or both, would constitute an Indenture Default shall have
occurred and be continuing but prior to the Indenture Trustee
having declared the Lease to be in default pursuant to Section
10 thereof or the Indenture Trustee or a Majority in Interest
of Holders having declared the Loan Certificates to be due and
payable pursuant to Section 4.01(d) hereof, as well as all
payments or amounts then held or thereafter received by the
Indenture Trustee as part of the Trust Estate while such
Indenture Default (or other event or condition) shall be
continuing but prior to such declaration shall be distributed
by the Indenture Trustee in the following order of priority:
first, in the manner provided in clause "first" of Section
3.03(a) hereof, second, in the manner provided in clause
"first" of Section 3.0l hereof, and third in the manner provided
in clause "second" of Section 3.01 hereof, and the remainder
shall be held by the Indenture Trustee as security for the
obligations of the Lessee under the Lease; provided that in the
event of a declaration of default under Section 10 of the Lease
within 90 days after receipt by the Indenture Trustee of notice
of the occurrence of an Indenture Default, such remainder shall
be distributed in the order of priority set forth in Section
3.03(a) hereof, and in the absence of such declaration within
such 90-day period, such remainder shall be distributed in the
following order of priority: first, in the manner provided in
clause "first" of Section 3.03(a) hereof, second, in the manner
provided in clause "first" of Section 3.01, third, in the
manner provided in clause "second" of Section 3.03(a) hereof,
fourth in the manner provided 1in clause "fourth”" of Section
3.03(a) hereof, and fifth, in the manner provided in clause
"£ifth" of Section 3.03(a) hereof.

SECTION 3.04. Except as otherwise provided in Section
3.03 hereof, and so long as an Indenture Default shall not have
occurred and be continuing, all indemnity payments, payments for
taxes or for the discharge of liens on the Trust Estate, or other
similar payments received by the Indenture Trustee from or on
behalf of the Lessee, the Owner Trustee or the Owner Participant
pursuant to Sections 6(a), 6(b), 6(e), 9(e), 9(f), 9(i), 12(b),
12(d), 13(c) and 13(e) of the Lease shall promptly upon receipt
be paid to the person entitled to such amounts under such provi-
sion.

SECTION 3.05. Except as otherwise provided in Sections
3.01, 3.02, 3.03 and 3.04 hereof, and so long as an Indenture
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Default shall not have occurred and be c¢ontinuing, any payments
received by the Indenture Trustee for which provision as to the
application thereof is made in the Lease shall be applied forth-
with to the purpose for which such payment was made in accordance
with the terms of the Lease.

SECTION 3.06. Except as otherwise provided in Sections
3.01, 3,02, 3.03, 3.04 and 3.05 hereof:

(a) any payments (other than payments under Section
5.03 hereof) received by the Indenture Trustee for which no pro-
vision as to the application thereof is made in the Lease or else-
where in this Article III, and

(b) all payments received and amounts realized by the
Indenture Trustee under the Lease or otherwise with respect to
the Units (including, without limitation, all amounts realized
upon the sale or release of such Units after the termination of
the Lease with respect thereto) to the extent received or rea-
lized at any time after payment in full of the principal of and
interest on the Loan Certificates and of the Commitment Fees as
well as any other amounts remaining as part of the Trust Estate
after payment in full of such principal and interest and of the
Commitment Fees,

shall (but, in the case of clause (a) above, only as long as no
Indenture Default and no Lease Default shall have occurred and be
continuing) be forthwith distributed by the Indenture Trustee in
the following order of priority: first, in the manner provided in
clause "first" of Section 3.03(a) hereof; second, in the manner
provided in clause "second" of Section 3.03(a) hereof; third,

in the manner provided in clause "fourth" of Section 3.03(a)
hereof; and fourth in the manner provided in clause fifth of
Section 3.03(a) hereof.

SECTION 3.07. All amounts from time to time distribut-
‘able under this Indenture by the Indenture Trustee to the Owner
Participant shall be paid by the Indenture Trustee by bank wire
to the account of the Owner Trustee at such banking institution
as may be specified to the Indenture Trustee in writing, for dis-
tribution to the Owner Participant in accordance with the provi-
sions of this Indenture; provided, however, that the Indenture
Trustee may, upon the written instructions of the Owner Trustee,
make payment directly to the Owner Participant of amounts dis-
tributable to it as aforesaid, except that the Indenture Trustee's
sole responsibility under this proviso to this Section 3.07 shall
be to make such payment to whomever is designated by the Owner
Trustee in such written instructions in the amounts so specified.
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ARTICLE IV

REMEDIES OF THE INDENTURE TRUSTEE

SECTION 4.01. (a) Any one of the following events
or conditions shall constitute an Indenture Default:

(i) a Lease Default; or

(ii) any payment of principal or interest due on any
Loan Certificate shall not be paid when and as same shall
become due and payable; or

(iii) the Owner Participant (which as used in this
clause (a) shall mean any person or entity included with
the meaning of "Owner Participant"” and any other person or
entity which has guaranted any covenant or agreement of
such person or entity under paragraph 11 of the Participa-
tion Agreement) or the Owner Trustee shall fail to perform
or observe any covenant, condition or agreement made to,
with or for the benefit of the holders of the Loan Certi-
ficates or the Indenture Trustee to be performed or ob-
served by either the Owner Participant or the Owner Trustee
hereunder or under the Lease, the Lease Assignment, the Pur-
chase Order Assignment, the Participation Agreement or the
Trust Agreement and such failure shall continue unremedied
for a period of 30 days after the Owner Participant or the
Owner Trustee, as the case may be, first obtains knowledge
of such default (irrespective of the source of such knowl-
edge); or

(iv) any representation or warranty made by the
Owner Participant or the Owner Trustee or on behalf
of the Owner Participant or the Owner Trustee by any
of their respective officers or representatives in
this Indenture, in the Lease, in the Lease Assignment, in
the Purchase Order Assignment, in the Participation
Agreement or in the Trust Agreement or in any certificate
or other document delivered pursuant to this Indenture,
the Lease, the Lease Assignment, the Purchase Order
Assignment, the Participation Agreement or the Trust
Agreement shall prove at any time to be incorrect in any
material respect as of the date made; or

(v) if the Owner Participant or the Estate shall

admit in writing its inability to pay its debts general-
ly as they become due, file a petition in bankruptcy or
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commence proceedings under any bankruptcy, insolvency,
reorganization, readjustment of debt, dissolution or
liquidation law or statute now or hereafter in effect,
make an assignment for the benefit of its creditors,
consent to the appointment of a receiver of itself or

of the whole or any substantial part of its properties,
or on a petition in bankruptcy filed against the Owner
Participant or the Estate, be adjudicated a bankrupt,

or an order, judgment or decree shall be entered by any
court of competent jurisdiction appointing, without the
consent of the Owner Participant or the Estate, a re-
ceiver of the Owner Participant or the Estate, or of the
whole or any substantial part of the Owner Participant's
or the Estate's properties, and such order, judgment or
decree shall not be vacated or set aside or stayed with-
in 60 days from the date of such appointment, or a court
of competent jurisdiction shall enter an order, Jjudgment
or decree approving a petition filed against the Owner
Participant or the Estate, under any bankruptcy, insol-
vency, reorganization, readjustment of debt, dissolution
or liquidation law or statute now or hereafter in effect,
and such order, judgment or decree shall not be vacated
or set aside or stayed within 60 days from the date of
the entry of such order, judgment or decree, or a stay
of such proceedings shall be thereafter set aside, or
under the provision of any other law for the relief or
aid of debtors, any court of competent jurisdiction
shall assume custody or control of the Owner Participant
or the Estate or of the whole or any substantial part of
the Owner Participant's or the Estate's properties, and
such custody or control shall not be terminated within 60
days from the date of assumption of such custody or con-
trol.

(b) After a Lease Default shall have occurred and be
continuing and after the Lease shall have been declared in
default pursuant to Section 10 thereof, then, and in every such
case (subject, however, to Section 4.0l1(c) hereof), the Inden-
ture Trustee, as assignee hereunder and under the Lease Assign-
ment of the Lease or as mortgagee hereunder of the Units or
otherwise, may, and when required pursuant to the provisions of
Article V hereof shall, exercise any or all of the rights and
powers and pursue any and all of the remedies pursuant to Section
10 of the Lease and this Article IV and may take possession of
all or any part of the properties (hereinafter referred to as the
"Mortgaged Property") covered or intended to be covered by the
lien created hereby or pursuant hereto and may exclude the Owner
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Participant, the Owner Trustee and the Lessee and all persons
claiming under any of them wholly or partly therefrom. In the
event the Indenture Trustee shall at any time declare the Lease
to be in default pursuant to Section 10 thereof, the aggregate
unpaid principal amount of all Loan Certificates then outstanding
together with accrued interest thereon shall immediately become
due and payable without further act or notice of any kind.

(c) In the case of a Lease Default consisting of the
Lessee's failure to pay when due an instalment of rent under
Section 3 of the Lease, the Indenture Trustee shall, not later
than 10 days after such failure, give the Owner Trustee and the
Owner Participant notice of such failure and shall not exercise
any of the rights and powers or pursue any of the remedies
pursuant to Section 10 of the Lease and this Article IV solely
as a result of such failure if (i) such failure shall not con-
stitute (a) the third consecutive failure by the Lessee to pay
when due an instalment of rent under Section 3 of the Lease and
(b) the fourth failure (whether or not consecutive) by the
Lessee to pay when due an instalment of rent under Section 3 of
the Lease, (ii) the Indenture Trustee shall have received from
the Owner Trustee or the Owner Participant within five Business
Days following the date of such notice the full amount of all
instalments of rent and other amounts of money then payable by
the Lessee under the Lease, together with any interest payable
thereon, and shall continue to receive when due (from the Lessee,
the Owner Trustee or the Owner Participant) all amounts of money
payable under the Lease up to the date the next succeeding in-
stalment of rent is due under Section 3 of the Lease, (iii) no
Indenture Default which is not a Lease Default and no event or
condition which, after the giving of notice or the lapse of time
or both, would constitute such an Indenture Default shall have
occurred and be continuing, (iv) no event or condition specified
in paragraphs F, G or H of Section 10(a) of the Lease shall have
occurred and be continuing, and (v) the obligations of the Lessee
under Sections 5, 6, 7(c) and 12 of the Lease are being complied
with (whether by the Lessee, the Owner Trustee or the Owner Par-
ticipant). Upon any payment of rent or other amount of money by
the Owner Trustee or the Owner Participant in accordance with this
Section 4.01l(c¢), the Owner Trustee or the Owner Participant, as
the case may be, shall be subrogated to the rights, if any, of
the holders of the Loan Certificates and C.I.T. hereunder to re-
ceive such payment of rent (and the payment of interest on account
of its being overdue) or amount of moneys and shall be entitled,
subject to Sections 3.01 and 3.03 hereof, to receive such payment
upon its receipt by the Indenture Trustee; provided, that the
Owner Trustee or the Owner Participant, as the case may be, may
not exercise any rights and powers or pursue any remedies pur-
suant to Section 10 of the Lease or otherwise which the Inden-
ture Trustee would have been entitled to exercise or pursue but
for the preceding sentence. Each Lease Default occurring subse-
guent to a Lease Default which was theretofore cured by the Owner
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Trustee or the Owner Participant shall (if the Owner Trustee or
the Owner Participant shall have the further right to cure) be
subject to the notice requirement contained in this Section
4.01(c) and the right to cure granted to the Owner Trustee and
the Owner Participant herein.

(d) If an Indenture Default which is not a Lease
Default shall have occurred and be continuing, the Indenture
Trustee or a Majority in Interest of Holders may declare the
aggregate unpaid principal amount of all Loan Certificates
then outstanding to be due and payable immediately by giving
written notice to the Owner Trustee and (if such notice be
given by a Majority in Interest of Holders) to the Indenture
Trustee and upon any such declaration of acceleration such
principal and accrued interest thereon shall become due and
payable immediately without further act or notice of any kind.
Upon such declaration, the Indenture Trustee, as assignee
hereunder and under the Lease Assignment of the Lease or as
mortgagee hereunder of the Units or otherwise, may, and when
required pursuant to Article V hereof shall, exercise any or all
of the rights and powers and pursue any and all of the remedies
permitted by this Article IV, and may take possession of all or
any part of the Mortgaged Property and may exclude the Owner
Trustee and all persons claiming under or through the Owner
Trustee wholly or partly therefrom.

: (e) At any time after (i) the Indenture Trustee has
declared the Lease to be in default pursuant to Section 10
thereof, and (ii) the aggregate unpaid principal amount of all
Loan Certificates then outstanding has become due and payable
pursuant to Section 4.0l1(b), the Owner Trustee or the Owner Par-
ticipant or the Owner Trustee and the Owner Participant jointly
may purchase all (but not less than all) of the Loan Certificates
from the holders thereof by paying such holders in immediately
available funds the aggregate unpaid principal amount of all Loan
Certificates, together with accrued interest thereon to the date
of payment, plus all other sums then due and payable to such
holders hereunder, under the Lease, under the Lease Assignment,
under the Participation Agreement or the Loan Certificates; pro-
vided that at the time of such purchase C.I.T. shall have received
all Commitment Fees then and theretofore payable plus all Commit-
ment Fees accrued through the date of purchase. 1In the event
that the Owner Trustee or the Owner Participant or the Owner
Trustee and the Owner Participant jointly elect to purchase the
Loan Certificates pursuant to this Section 4.01(e) after the
Eligible Holders have given notice to C.I.T. pursuant to para-
graph 2(a) of the Purchase Agreement demanding that C.I.T. pur-
chase the Loan Certificates held by all Eligible Holders but be-
fore such purchase by C.I.T. has been consummated, any purchase
pursuant to this Section 4.0l(e) shall occur prior to said pur-
chase by C.I.T.
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SECTION 4.02. The Owner Trustee agrees that, in case
one or more Indenture Defaults shall have occurred and be con-
tinuing and after the Lease shall have been declared in default
pursuant to Section 10 thereof, or after the maturity of the
Loan Certificates shall have been accelerated pursuant to Sec-
tion 4.01(d), then, and in every such case, the Indenture Trust-
ee may, subject to Section 4.01(¢c), exercise all of the rights,
privileges and remedies given it hereunder, may take possession
of all or any part of the Mortgaged Property and may exclude the
Owner Trustee and all persons claiming under the Owner Trustee
wholly or partly therefrom. At the regquest of the Indenture
Trustee, the Owner Trustee shall promptly execute and deliver
to the Indenture Trustee, without warranty or recourse, such in-
struments of title and other documents as the Indenture Trustee
may deem necessary or advisable to enable the Indenture Trustee
or an agent or representative designated by the Indenture Trust-
tee, at such time or times and place or places as the Indenture
Trustee may specify, to obtain possession of all or any part of
the Mortgaged Property to the possession of which the Indenture
Trustee shall at the time be entitled hereunder. If the Owner
Trustee shall for any reason fail to execute and deliver such
instruments and documents after such demand by the Indenture
Trustee, the Indenture Trustee may (a) obtain a judgment con-
ferring on the Indenture Trustee the right to immediate posses-
sion and requiring the Owner Trustee to deliver such instruments
and documents to the Indenture Trustee, to the entry of which
judgment the Owner Trustee hereby specifically consents to the
extent permitted by law, and (b) pursue all or part of such
Mortgaged Property wherever it may be found and may enter any
of the premises of the Owner Trustee or the Lessee wherever
such Mortgaged Property may be or is supposed to be and search
for such Mortgaged Property and take possession of and remove
such Mortgaged Property. Upon every such taking of possession
the Indenture Trustee may, from time to time, at the expense of
the Mortgaged Property, make all expenditures for maintenance,
insurance, repairs, replacements, alterations, additions and
improvements to and of the Mortgaged Property, as it may deem
proper. In each such case, the Indenture Trustee shall have
the right to use, operate, store, control or manage the Mort-
gaged Property and to carry on the business and to exercise all
rights and powers of the Owner Trustee relating to the Mortgaged
Property, as the Indenture Trustee shall deem best, including
the right to enter into any and all such agreements with respect
to the maintenance, operation, leasing, storage or disposition
of the Mortgaged Property or any part thereof as the Indenture
Trustee may determine; and the Indenture Trustee shall be
entitled to collect and receive all tolls, rents, revenues,
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issues, income, products and profits of the Mortgaged Property
and every part thereof, without prejudice, however, to the
right of the Indenture Trustee under any provision of this
Indenture to collect and receive all cash held by, or required
to be deposited with, the Indenture Trustee hereunder. Such
tolls, rents, revenues, ilssues, income, products and profits
shall be applied to pay the expenses of holding and operating
the Mortgaged Property and of conducting the business thereof,
and of all maintenance, repairs, replacements, alterations,
additions and improvements, and to make all payments which the.
Indenture Trustee may be required or may elect to make, if any,
for taxes, assesssments, lnsurance or other proper charges upon
the Mortgaged Property or any part thereof (including the em-
ployment of engineers and accountants to examine, inspect and
make reports upon the properties and books and records of the
Owner Trustee), and all other payments which the Indenture
Trustee may be required or authorized to make under any provi-
sion of this Indenture, as well as just and reasonable compen-
sation for the services of the Indenture Trustee, and of all
persons properly engaged and employed by the Indenture Trustee.

SECTION 4.03. (a) If an Indenture Default shall
have occurred and be continuing, and after the Lease shall have
been declared in default pursuant to Section 10 thereof, or
after the maturity of the Loan Certificates shall have been
accelerated pursuant to Section 4.01(d), then, and in every
such case, the Indenture Trustee may, if and to the extent
permitted by law, by such officer or agent as it may appoint,
with or without entry, sell the Mortgaged Property as an
entirety or in such portion or portions as the Indenture
Trustee may determine, at one or more public or private sales
held at such place or places as the Indenture Trustee may fix
or as may be required by law, having given any notice which may
be required by law; and from time to time may adjourn such sale
or sales in the discretion of the Indenture Trustee by announce-
ment at the time and place appointed for such sale or sales or
for such adjourned sale or sales without further notice except
such as may be required by law; and upon such sale or sales the
Indenture Trustee shall make or deliver or shall cause the
Owner Trustee to make or deliver to the purchaser or purchasers
good and sufficient instruments of title to the Mortgaged
Property. The Indenture Trustee and its successors are hereby
irrevocably appointed the true and lawful attorneys of the
Owner Trustee, in its name and stead, to make all necessarv
conveyances, assignments and transfers of property thus sold;
and for that purpose they may execute all necessary deeds,
bills of sale and instruments of assignment and transfer, and
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may substitute one or more persons, firms or corporations with
like power, the Owner Trustee hereby ratifying and confirming
all that its said attorneys, or such substitute or substitutes,
shall lawfully do by virtue hereof. Nevertheless, if so
requested by the Indenture Trustee or by any purchaser, the
Owner Trustee shall ratify and confirm any such sale or transfer
by executing and delivering to the Indenture Trustee or to such
purchaser or purchasers all proper conveyances, assignments,
instruments of transfer and releases as may be designated in

any such request.

(b) Upon any sale, whether made under the power of
sale hereby given or by virtue of judicial proceedings, the
sale of the Mortgaged Property shall be made as a whole or in
such portion or portions and in such order as the Indenture
Trustee in its discretion shall deem most expedient. The Owner
Trustee, to the full extent that it may lawfully do so, for
itself, and for all who may claim through or under it, hereby
expressly waives and releases all right to have the Mortgaged
Property or any part thereof marshalled upon any foreclosure,
sale or other enforcement hereof, and the Indenture Trustee, or
any court in which the foreclosure of this Indenture or the
administration of the trusts hereby created is sought, shall
have the right as aforesaid to sell the entire Mortgaged
Property as a whole or in .portions as it sees fit.

(c) Upon any sale, whether made under the power of
sale hereby given or by virtue of judicial proceedings, the
Indenture Trustee may bid for and purchase the Mortgaged
Property so sold, except at a private sale when such bidding
and purchase is prohibited by law, and upon compliance with the
terms of sale, may hold, retain and possess and dispose of such
property in its own absolute right without further accountability.
Upon any such sale, the receipt of the Indenture Trustee, or of
the officer making a sale under judicial proceedings, shall be
a sufficient discharge to the purchaser or purchasers at any
sale for his or their purchase money, and such purchaser or
purchasers, or his or their assigns or personal representatives,
shall not, after paying such purchase money and receiving such
receipt of the Indenture Trustee or of such officer therefor,
be obliged to see to the application of such purchase money or
be in anywise answerable for any loss, misapplication or
non-application thereof. Any such sale shall operate to divest
all right, title, interest, claim and demand whatsoever, either
at law or in equity, of the Owner Trustee in and to the property
sold and shall be a perpetual bar, both at law and in equity,
against the Owner Trustee, and its successors and assigns, and
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against any and all persons c¢laiming or to claim the property
sold or any part thereof from, through or under the Owner
Trustee Oor its successors or assigns.

SECTION 4.04. Each and every right, power and remedy
herein specifically given to the Indenture Trustee or otherwise
in this Indenture shall be cumulative and shall be in addition to
.every other right, power and remedy herein specifically given or
now or hereafter existing at law, in equity or by statute, and
each and every right, power and remedy whether specifically
herein given or otherwise existing may be exercised from time to
time and as often and in such order as may be deemed expedient by
the Indenture Trustee and the exercise or the beginning of the
exercise of any power or remedy shall not be construed to be a
waiver of the right to exercise at the same time or thereafter
any other right, power or remedy. No delay or omission by the
Indenture Trustee in the exercise of any right, remedy or power
or in the pursuance of any remedy shall impair any such right,
power or remedy or be construed to be a waiver of any default on
the part of the Owner Participant, the Owner Trustee or the
Lessee or to be an acquiescence therein.

SECTION 4.05. In case the Indenture Trustee shall have
proceeded to enforce any right, power or remedy under this
Indenture by foreclosure, entry or otherwise, and such proceedings
shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Indenture Trustee, then and
in every such case the Owner Trustee, the Indenture Trustee and
the Lessee shall be restored to their former positions and rights
hereunder with respect to the Mortgaged Property, and all rights,
remedies and powers of the Indenture Trustee shall continue as if
no such proceedings had been taken.

SECTION 4.06. In the event of the failure of the Owner
Trustee in any respect to comply with the covenants hereof, the
Indenture Trustee shall have the right (without prejudice to any
rights arising by reason of such default), but not the obligation,
to advance or expend moneys. for the purpose of performing such
covenants on behalf of the Owner Trustee. The Owner Trustee
shall be immediately notified of any such advance. All sums so
advanced for any of the aforesaid purposes shall be repayable by
the Owner Trustee on demand, shall bear interest at the rate of
13.40% per annum until paid, and shall be secured by this Inden-
ture, have the benefit of the lien created hereby and rank on a
parity with the Loan Certificates.
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SECTION 4.07. In the event that no Lease Default
shall have occurred and be continuing, the rights, powers and
remedies set forth in Sections 4.02 and 4.03 shall be exercised
subject to the Lessee's rights under the Lease.

ARTICLE V

DUTIES OF THE OWNER TRUSTEE
AND THE INDENTURE TRUSTEE

SECTION 5.01. 1In the event the Owner Trustee shall
have knowledge of an Indenture Default or an event or condi-
tion which, after giving of notice or the lapse of time or
both, would become an Indenture Default, the Owner Trustee
shall give prompt telephonic notice (confirmed in writing)
thereof to the Indenture Trustee, and the Indenture Trustee
shall give prompt telephonic notice thereof (confirmed in
writing) to C.I.T., C.I.T. Financial, each holder of a Loan
Certificate and the Owner Participant. 1In the event an officer
or employee in the Corporate Trust Department or Division of
the Indenture Trustee shall have knowledge of an Indenture De-
fault (or an event or condition which after notice or lapse of
time or both would become an Indenture Default), the Indenture
Trustee shall give prompt telephonic notice (confirmed in writ-
ing) thereof to C.I.T., C.I.T. Financial, the Owner Trustee
and each holder of a Loan Certificate. Subject to the terms of
Section 5.03 hereof, the Indenture Trustee shall take such ac-
tion (or refrain from taking action) with respect to such In-
denture Default or such other event or condition as the Inden-
ture Trustee shall be instructed in writing at any time by
a Majority in Interest of Holders. If the Indenture Trustee
shall not have received instructions as above provided within
20 days after the giving of notice of such Indenture Default or
such other event or condition to the holders of the Loan Certi-
ficates and C.I.T., the Indenture Trustee may, subject to in-
structions received at any time from a Majority in Interest of
Holders, take such action, or refrain from taking such action,
but shall be under no duty to take or refrain from taking any
action, with respect to such Indenture Default or such other
event or condition as it shall deem advisable in the best
interests of the holders of the Loan Certificates and C.I.T.

SECTION 5.02. Subject to the terms of Sections 5.01
and 5.03 hereof, upon the written instructions at any time and
from time to time of a Majority in Interest of Holders, the
Indenture Trustee will take such of the following actions,
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subject to the terms hereof, as may be specified in such
instructions: (i) give such notice or direction or exercise
such right or power under the Lease as shall be specified in
such instructions; (ii) take such action to preserve or protect
the Mortgaged Property and the Trust Estate (including the
discharge of liens and encumbrances) as shall be specified in
such instructions; and (iii) approve as satisfactory to it all
matters required by the terms of the Lease to be satisfactory
to the Owner Trustee, it being understood that without the
written instructions of a Majority in Interest of Holders the
Indenture Trustee shall not approve any such matter as satis-
factory to it. In the event that no Indenture Default shall
have occurred and be continuing, such action shall not result
in any waiver, release or compromise in any right or power of
the lessor under the Lease without the consent of C.I.T. and
the Owner Participant.

SECTION 5.03. The Indenture Trustee shall be under no
duty to take any action or refrain from taking any action under
Section 5.01 or 5.02 or Article IV hereof unless the Indenture
Trustee shall have been indemnified by the holders of the Loan
Certificates or C.I.T., in manner and form satisfactory to the
Indenture Trustee, against any liability, cost or expense
(including counsel fees) which may be incurred in connection
with such action or inaction. The Indenture Trustee shall not
be required to take any action under Section 5.01 or 5.02 or
Article IV hereof, nor shall any other provision of this
Indenture be deemed to impose a duty on the Indenture Trustee
to take any action, if the Indenture Trustee shall determine,
or shall have been advised by counsel, that such action is
contrary to the terms of this Trust Indenture, the Lease, the
Lease Assignment, the Purchase Order, the Purchase Order
Assignment or the Participation Agreement or is otherwise
contrary to applicable law.

SECTION 5.04. The Indenture Trustee shall not have
any duty or obligation to manage, control, use, sell or otherwise
transfer title to or dispose of or otherwise deal with any Unit
or any other part of the Trust Estate, or otherwise to take or
refrain from taking any action under, or in connection with, this
Indenture, the Lease, the Lease Assignment, the Purchase Order
or the Purchase Order Assignment, except as expressly provided
by the terms of this Indenture, the Lease Assignment, the
Purchase Order, the Purchase Order Assignment or the Participa-
tion Agreement or as expressly provided in written instructions
from a Majority in Interest of Holders received pursuant to the
terms of Section 5.01 or 5.02 hereof; and no implied duties or
obligations shall be read into this Indenture against the
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Indenture Trustee. The Indenture Trustee nevertheless agrees
that it will, at its own cost and expense, promptly take such
action as may be necessary to duly discharge any liens or-
encumberances on any part of the Trust Estate which result from
claims the Indenture Trustee not related to the ownership of
the Units or the administration of the Trust Estate.

SECTION 5.05. The Indenture Trustee shall not manage,
control, use, sell or otherwise transfer title to, or dispose
of or otherwise deal with, any Unit or any other part of the
Trust Estate, except (i) as required by the terms of the Lease
Assignment, or the Lease, (ii) in accordance with the powers
expressly granted to, or the authority expressly conferred
upon, the Indenture Trustee pursuant to this Indenture or (iii)
in accordance with written instructions from a Majority in
Interest of Holders pursuant to Section 5.01 or 5.02 hereof.

SECTION 5.06. During the month of August of 1985, 1990
and 1995, the Owner Trustee will deliver or cause to be delivered
to the Indenture Trustee a favorable opinion of counsel admitted
to practice law in the State of New York, which counsel shall be
acceptable to the Indenture Trustee, stating that all filings
then required to be made, or which will be required (on the basis
of then applicable law) to be made during the period ending on
the fifth anniversary of the date of such opinion, in order to
protect the validity, effectiveness and priority of the Trust
Indenture upon the Trust Estate have been duly made in compliance
with all applicable legal requirements, and setting forth the par-
ticulars thereof.

ARTICLE VI

IMMUNITIES OF THE INDENTURE
TRUSTEE AND THE OWNER TRUSTEE

SECTION 6.01. The Indenture Trustee accepts the trusts
hereby c¢reated and agrees to perform the same but only upon the
terms of this Indenture, and agrees to receive and disburse all
moneys constituting part of the Trust Estate in accordance with
the provisons hereof. The Indenture Trustee shall not be answer-
able or accountable under any circumstances, except (i) for its
own wilfull misconduct or negligence, or (ii) in the case of
the inaccuracy of any representation or warranty contained in
Section 6.03 hereof.
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SECTION 6.02. Except in accordance with written
instructions furnished pursuant to Section 5.02 hereof and
without limiting the generality of Sections 5.04 and 5.05
hereof, the Indenture Trustee shall have no duty (i) to see to
any recording, filing or depositing of the Participation Agree-
ment, the Purchase Order, the Purchase Order Assignment, the Lease
Assignment or the Lease or of this Indenture, or to see to the
maintenance of any such recording, filing or depositing or to
any rerecording, refiling or redepositing of any thereof, (ii)
to see to any insurance on the Units or to effect or maintain
any such insurance, (iii) to review the financial condition or
operations of Lessee, or make any determination with respect to
an adverse change therein, (iv) except as otherwise provided in
Section 5.04 hereof, to see to the payment or discharge of any
tax, assessment or other governmental charge or any lien or
encumbrance of any kind owing with respect to, or assessed or
levied against, any part of the Trust Estate, (v) to confirm,
verify or inquire into the failure to receive any financial
statements or reports of the Lessee or (vi) to. inspect the
Units at any time or ascertain or inquire as to the performance
or observance of any of the Lessee's covenants under the Lease
with respect to the Units. Notwithstanding the foregoing, the
Indenture Trustee will furnish to the holders of the Loan
Certificates and C.I.T. promptly upon receipt thereof, dupli-
cates or copies of all reports, notices, requests, demands,
certificates, financial statements and other instruments fur-
nished to the Indenture Trustee hereunder or under the Par-
ticipation Agreement, the Lease or the Purchase Order Assign-
ment, to the extent the same shall not have been furnished to
each such holder of a Loan Certificate and C.I.T.

SECTION 6.03., THE INDENTURE TRUSTEE AND THE OWNER
TRUSTEE DO NOT MAKE AND SHALL NOT BE DEEMED TO HAVE MADE (i)
ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE
VALUE, CONDITION, MERCHANTABILITY OR FITNESS FOR USE OF ANY OF
THE UNITS OR AS TO TITLE THERETO OR ANY OTHER REPRESENTATION
OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE
UNITS, except that the Owner Trustee, in its individual capa-
city, hereby warrants to each holder of a Loan Certificate,
C.I.T. and C.I.T. Financial that (a) on the delivery date for
each Unit, the Owner Trustee shall have good and marketable
title to such Unit to the extent such title was conveyed by the
Builder to the Owner Trustee, free of liens and encumbrances
resulting from claims against the Owner Trustee not related to
the ownership of the Units or the administration of the Estate,
and (b) each Unit shall, while a part of the Trust Estate and
at the time of any conveyance therefrom, be free of liens and
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encumbrances resulting from any acts of the Owner Trustee except
liens and encumbrances permitted by the Lease or this Indenture
or liens and encumbrances arising from the ownership of the Units
the administration of the Estate, or (ii) any representation or
warranty as to the validity, legality or enforceability of this
Indenture, the Trust Agreement, the Participation Agreement, the
Lease Assignment, the Lease, the Purchase Order, the Purchase
Order Assignment or any Loan Certificate, or as to the correct-
ness of any statement contained in any thereof except to the
extent that any such statement is expressly made by the Indenture
Trustee or the Owner Trustee in this Section 6.03, except that
the Indenture Trustee and the Owner Trustee each hereby repre-
sents and warrants, in thelir respective individual capacities,

to each present and future holder of a Loan Certificate and C.I.T.
that this Indenture has been, and, in the case of the Indenture
Trustee, the Lease Assignment and the Participation Agreement,
and, in the case of the Owner Trustee, the Participation
Agreement, the Lease Assignment, the Lease, the Purchase Order
Assignment and each Loan Certificate have been (or at the time

of execution and delivery of any such instrument that such in-
strument will be) duly executed and delivered by one or more

of its officers who is or will be, as the case may be, duly au-
thorized to execute and deliver such instruments on its behalf.

SECTION 6.04. (a) The Owner Trustee will from time to
time execute and deliver all supplements and amendments hereto
and to any instrument included in the Trust Estate required by
the terms hereof or thereof, and all such financing statements,
continuation statements, instruments of further assurances and
other instruments, and will take such other action, as the
Indenture Trustee may reasonably request to (i) better grant to
the Indenture Trustee all or any portion of the Trust Estate,
(ii) maintain or preserve the lien of this Indenture or carry
out more effectively the provisions hereof, (iii) perfect, pub-
lish notice of or protect the validity of this Indenture and
any instrument included in the Trust Estate or of any grant made
or to be made pursuant to this Indenture, (iv) enforce any in-
strument included in the Trust Estate, or (v) preserve and
defend title to the Trust Estate and the rights therein against
the claims of all persons and entities so long as any Loan
Certificate remains outstanding.

(b) The Owner Trustee in its individual capacity cove-
nants that (i) it will not take any action to dissclve or terminate
the Trust Agreement or the Estate created by the Trust Agreement ex-
cept as permitted by this Indenture and (ii) it will not take any
action to distribute any of the assets comprising the Estate except
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as permitted by this Indenture, the Participation Agreement,
the Trust Agreement, the Lease and the Lease Assignment. The
Owner Trustee, in its individual capacity, further covenants
that it will promptly take such action as may be necessary to
discharge all liens and encumbrances on the Trust Estate or

any portion thereof resulting from acts of the Owner Trustee
not related to the ownership of the Units or the administration
of the Estate.

(c) The Owner Trustee, in its individual capacity,
covenants that it will not sell, lease, transfer, exchange or
otherwise dispose of any portion of the Trust Estate except as
permitted by the Participation Agreement, the Lease and this
Indenture, that it will not obtain or carry insurance relating
to the Units separate from that required or permitted by the
Lease, and that it will not issue or permit to be issued any
Loan Certificates in any manner other than in accordance with
the provisions contained in Article II hereof.

SECTION 6.05. Moneys received by the Indenture Trustee
hereunder need not be segregated in any manner except to the
extent required by law and may be deposited under such general
conditions as may be prescribed by law in the general banking
department of the Indenture Trustee, and the Indenture Trustee
shall not be liable for any interest thereon.

SECTION 6.06. The Indenture Trustee and the Owner
Trustee shall incur no liability to anyone in acting upon any
signature, instrument, notice, resolution, request, consent,
order, certificate, report, opinion, bond or other document or
paper believed by it to be genuine and believed by it to be
signed by the proper party or parties. The Indenture Trustee
and the Owner Trustee may accept a copy of a resolution of the
Board of Directors of any corporate party, certified by the
Secretary or an Assistant Secretary thereof, as duly adopted
and in full force and effect (or in lieu thereof a resolution
of the executive committee of such corporate party), as conclu-
sive evidence that such resolution has been duly adopted by
said Board and that the same is in full force and effect. As
to any fact or matter, the manner of ascertainment of which is
not specifically described herein, the Indenture Trustee and the
Owner Trustee may for all purposes hereof rely on a certificate,
signed by or on behalf of the proper party executing the same,
as to such fact or matter, and such certificate shall consti-
tute full protection to the Indenture Trustee and the Owner
Trustee for any action taken or omitted to be taken by either
of them in good faith in reliance thereon. In the administration
of the trusts hereunder, the Indenture Trustee may execute any of
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the trusts or power hereof and perform its powers and duties
hereunder directly or through agents or attorneys and may, at
the expense of the Trust Estate, seek advice of counsel, accoun-
tants and other skilled persons to be selected and employed by
it, and the Indenture Trustee shall not be liable for anything
done, suffered or omitted in good faith by it in accordance with
the advice or opinion of any such counsel, accountants or other
skilled persons.

SECTION 6.07. The Owner Trustee and the Indenture
Trustee act solely as trustees herein and in the case of the
Owner Trustee in the Trust Agreement provided and not in their
individual capacities; and all persons and entities, other than
the holders of the Loan Certificates, C.I.T. and the Owner Par-
ticipant as provided herein or in the Trust Agreement, having
any claim against the Owner Trustee or the Indenture Trustee by
reason of the transactions contemplated hereby shall look, sub-
ject to the interests created hereby and the priorities of pay-
ment provided herein, only to the Trust Estate for payment or
satisfaction thereof.

SECTION 6.08. The Indenture Trustee, Or any successor
thereto, from time to time serving hereunder, shall have the
absolute right, acting independently, to take any action and to
exercise any right, remedy, power or privilege conferred upon
the Indenture Trustee hereunder; and any action taken by the
Indenture Trustee from time to time serving hereunder shall be
binding upon the Indenture Trustee and no person dealing with
the Indenture Trustee from time to time serving hereunder shall
be obligated to confirm the power and authority of the Indenture
Trustee to act.

SECTION 6.09. The Indenture Trustee and the Owner
Trustee agree that they shall have no right against the holders
of the Loan Certificates, C.I.T. or C.I.T. Financial or, except
as provided in Sections 3.03 and 4.02 hereof, against the Trust
Estate for any fee as compensation for their services hereunder.

ARTICLE VII

SUCCESSOR INDENTURE TRUSTEES

Section 7.01. (a) The Indenture Trustee or any
successor Indenture Trustee may resign at any time without
cause by giving at least 30 days' prior written notice to the
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Owner Trustee, C.I.T. and each holder of a Loan Certificate,
such resignation to be effective on the acceptance of appoint-
ment by the successor Indenture Trustee under Section 7.01(b)
hereof. 1In addition, the Indenture Trustee may be removed at
any time without cause by a Majority in Interest of Holders by
an instrument in writing delivered to the Owner Trustee, the
Indenture Trustee, C.I.T., C.I.T. Financial and each holder of

a Loan Certificate not signing such instrument, such removal to
be effective on the acceptance of appointment by the successor
Indenture Trustee under Section 7.01(b) hereof. 1In case of the
resignation or removal of the Indenture Trustee, a Majority in
Interest of Holders may appoint a successor Indenture Trustee

by a written instrument signed by a Majority in Interest of
Holders delivered to the Owner Trustee. If a successor Indenture
Trustee shall not have been appointed within 30 days after the
giving of the written notice of such resignation or the delivery
of the written instrument with respect to such removal, any
holder of a Loan Certificate, C.I.T. or the Indenture Trustee
may apply to any court of competent jurisdiction to appoint a
successor Indenture Trustee to act until such time, if any, as

a successor shall have been appointed as above provided. Any
successor Indenture Trustee so appointed by such court shall
immediately and without further act be superseded by any succes-
sor Indenture Trustee appointed as above provided within one year
from the date of the appointment by such court.

(b) Any successor Indenture Trustee, whether appointed
by a court or by a Majority in Interest of Holders, shall
execute and deliver to the Owner Trustee, each holder of a Loan
Certificate, C.I.T., C.I.T. Financial and the predecessor
Indenture Trustee an instrument accepting such appointment, and
thereupon such successor Indenture Trustee, without further
act, shall become vested with all the estates, properties,
rights, powers, duties and trusts of the predecessor Indenture
Trustee in the trusts hereunder with like effect as if ori-
ginally named as a Trustee herein; but nevertheless upon the
written request of such successor Indenture Trustee, such
predecessor Indenture Trustee shall execute and deliver
an instrument transferring to such successor Indenture Trustee,
upon the trusts herein expressed, all the estates, properties,
rights, powers and trusts of such predecessor Indenture Trustee,
and such oredecessor Indenture Trustee shall duly assign, trans-
fer, deliver and pay over to such successor Indenture Trustee
any property or moneys then held by such predecessor Indenture
Trustee upon the trusts herein expressed.
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(c) Any successor Indenture Trustee, however ap-
pointed, shall be a bank or trust company incorporated and doing
business within the United States of America, and having a com-
bined capital and surplus of at least $100,000,000 if there be
such an institution willing, able and legally qualified to per-
form the duties of Indenture Trustee hereunder upon reasonable
or customary terms. -

(d) Any corporation into which the Indenture Trustee
may be merged or converted or with which it may be consolidated,
or any corporation resulting from any merger, conversion or
consolidation to which the Indenture Trustee shall be a party,
or any corporation to which substantially all the corporate
trust business of the Indenture Trustee may be transferred,
shall, subject to the terms of Section 7.01(c) hereof, be the
Indenture Trustee under this Indenture without further act.

SECTION 7.02. (a) Whenever the Indenture Trustee
shall deem it necessary or prudent in order either to conform
to any law of any jurisdiction in which all or any part of the
Trust Estate shall be situated or to make any claim or bring
any suit with respect to the Trust Estate, this Indenture, the
Participation Agreement, the Purchase Order, the Purchase Order
Assignment, the Lease or the Lease Assignment, or the Indenture
Trustee shall be advised by counsel satisfactory to it that it
is so necessary or prudent in the interest of the holders of
Loan Certificates or C.I.T., or in the event that the Indenture
Trustee shall have been requested to do so by a Majority in
Interest of Holders, the Indenture Trustee and the Owner Trus-
tee shall execute and deliver an agreement supplemental hereto
and all other instruments and agreements necessary or proper to
constitute another bank or trust company, Oor one or more persons
approved by the Indenture Trustee, either to act as additional
trustee or trustees of all or any part of the Trust Estate,
jointly with the Indenture Trustee, or to act as separate trus-
tee or trustees of all or any part of the Trust Estate, in any
such case with such powers as may be provided in such agreement
supplemental hereto, and to vest in such bank, trust company or
person as such additional trustee or separate trustee, as the
case may be, any property, title, right or power of the Inden-
ture Trustee deemed necessary or advisable by the Indenture
Trustee, subject to the remaining provisions of such agreement
supplemental hereto, within 10 days after the receipt of a writ-
ten request from the Indenture Trustee so to do, or in case
an Indenture Default (or any event or condition which after
notice or lapse of time or both would become an Indenture De-
fault) shall occur and be continuing, the Indenture Trustee
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may act under the foregoing provisions of this Section 7.02(a)
without the concurrence of the Owner Trustee; and the Owner
Trustee hereby appoints the Indenture. Trustee its agent and
attorney to act for it under the foregoing provisions of this
Section 7.02(a) in either of such contingencies. The Indenture
Trustee may execute, deliver and perform any deed, conveyance,
assignment or other instrument in writing as may be required by
any additional trustee or separate trustee for more fully and
certainly vesting in and confirming to it or him any property,
title, right or power which, by the terms of such agreement
supplemental hereto, are expressed to be conveyed or conferred
to or upon such additional trustee or separate trustee, and the
Owner Trustee shall, upon the Indenture Trustee's request, join
therein and execute, acknowledge and deliver the same; and the
Owner Trustee hereby makes, constitutes and appoints the Inden-
ture Trustee its agent and attorney-in-fact for it and in its
name, place and stead to execute, acknowledge and deliver any
such deed, conveyance, assignment or other instrument in the
event that the Owner Trustee shall not itself execute and de-
liver the same within 10 days after receipt by it of such
request so to do.

(b) Every additional trustee and separate trustee
hereunder shall, to the extent permitted by law, be appointed
and act and the Indenture Trustee shall act, subject to the
following provisions and conditions:

(i) all powers, duties, obligations and rights
conferred upon the Indenture Trustee in respect of the
receipt, custody, investment and payment of moneys shall
be exercised solely by the Indenture Trustee;

(ii) all other rights, powers, duties and
obligations conferred or imposed upon and exercised or
performed by the Indenture Trustee shall be conferred or
imposed upon and exercised or performed by the Indenture
Trustee and such additional trustee or trustees and sep-
arate trustee or trustees jointly, except to the extent
that under any law of any jurisdiction in which any par-
ticular act or acts are to be performed the Indenture
Trustee shall be incompetent or unqualified to perform
such act or acts, in which event such rights, powers,
duties and obligations (including the holding of title
to the Trust Estate in any such jurisdiction) shall be
exercised and performed by such additional trustee or
trustees or separate trustee or trustees;
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(iii) no power hereby given to, or with respect
to which it is hereby provided may be exercised by, any
such additional trustee or separate trustee shall be
exercised hereunder by such additional trustee or separate
trustee except jointly with, or with the consent of, the
Indenture Trustee; and

(iv) no trustee hereunder shall be personally
liable by reason of any act or omission of any other
trustee hereunder.

If at any time the Indenture Trustee shall deem it no longer
necessary or prudent in order to conform to any such law or

take any such action or shall be advised by such counsel that

it is no longer so necessary or prudent in the interest of the
holders of Loan Certificates or C.I.T., or in the event that the
Indenture Trustee shall have been requested to do so in writing
by a Majority in Interest of Holders, the Indenture Trustee and
the Owner Trustee shall execute and deliver an agreement supple-
mental hereto and all other instruments and agreements necessary
or proper to remove any additional trustee or separate trustee.
In the event that the Owner Trustee shall not have joined in

the execution of such agreement supplemental hereto, instru-
ments and agreements, the Indenture Trustee may act on behalf

of the Owner Trustee to the same extent provided above.

(c) Any additional trustee or separate trustee may
at any time by an instrument in writing constitute the Inden-
ture Trustee its agent or attorney-in-fact, with full power and
authority, to the extent which may be authorized by law, to do
all acts and things and exercise all discretions which it is
authorized or permitted to do or exercise, for and in its be-
half and in its name. 1In case any such additional trustee or
separate trustee shall die, become incapable of acting, resign
or be removed, all the assets, property, rights, powers,
trusts, duties and obligations of such additional trustee or
separate trustee, as the case may be, so far as permitted by
law, shall vest in and be exercised by the Indenture Trustee,
without the appointment of a new successor to such additional
trustee or separate trustee unless and until a successor is
appointed in the manner hereinbefore provided.

(d) Any request, approval or consent in writing by
the Indenture Trustee to any additional trustee or separate
trustee shall be sufficient warrant to such additional trustee
or separate trustee, as the case may be, to take such action as
may be so requested, approved or consented to.
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(e) Each additional trustee and separate trustee
appointed pursuant to this Section shall be subject to, and
shall have the benefit of, the first two sentences of Section
7.01(a) hereof and Articles IV, V, VI and VIII hereof in so far
as they apply to the Indenture Trustee.

ARTICLE VIII

SUPPLEMENTS AND AMENDMENTS TO
THIS INDENTURE AND OTHER DOCUMENTS

SECTION 8.01. At any time and from time to time,
upon the written request of a Majority in Interest of Holders,
(a) the Owner Trustee and the Indenture Trustee shall execute a
supplement hereto for the purpose of adding provisions to, or
changing or eliminating provisions of, this Trust Indenture as
specified in such request and (b) the Owner Trustee shall enter
into such written amendment of or supplement to the Lease as
the Lessee may agree to and as may be specified in such request,
or execute and deliver such written waiver or modification of
the terms of the Lease as may be specified in such request;
rovided, however, that, without the consent of the Owner
Participant, C.I.T. and each holder of a Loan Certificate
(until all the unpaid principal amount of and accrued interest
on the Loan Certificates shall have been paid in full), no such
supplement to this Indenture or amendment of or supplement to
the Lease or waiver or modification of the terms of any thereof,
shall (i) modify any of the provisions of this Section or of
Sections 5.01, 5.02, 5.03 or 8.05 hereof or change the defi-
nition of Majority in Interest of Holders contained in Sec-
tion 1.01 hereof, (ii) reduce the amount or extend the time of
payment of any amount owing hereunder with respect to princi-
pal or interest to the holders of the Loan Certificates or
as Commitment Fees to C.I.T. or reduce the rate of interest
payable on the Loan Certificates or alter or modify the provi-
sions of Article III hereof with respect to the order of pri-
orities in which distributions thereunder shall be made as
between the holders of the Loan Certificates, C.I.T. and the
Owner Participant, (iii) reduce, modify or amend any indemnities
in favor of any holder of a Loan Certificate, C.I.T., C.I.T.
Financial or the Indenture Trustee, or (iv) modify, amend or
supplement the Lease or consent to any assignment of the Lease,
in either case releasing the Lessee from its obligations in
respect of the payment of rent or Casualty Value under the Lease,
reducing the amount of any such payment, extending the time for
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any such payment or changing the absolute and unconditional
character of such obligations as set forth in Section 1 of the
Lease; and provided further, that, without the consent of each
holder of a Loan Certificate and C.I.T., no such supplement to
this Trust Indenture or waiver or modification of the terms
hereof shall deprive any present or future holder of a Loan
Certificate or C.I.T. of the benefit of the lien of this Inden-
ture on the Trust Estate.

SECTION 8.02. If in the opinion of the Indenture
Trustee or the Owner Trustee any document required to be exe-
cuted pursuant to the terms of Section 8.01 hereof affects
any rights, duties, immunities or indemnities in favor of the
Indenture Trustee or the Owner Trustee under this Indenture,
the Purchase Order Assignment, the Lease Assignment, or the
Lease, the Indenture Trustee or the Owner Trustee may in its
discretion decline to execute such document.

SECTION 8.03. It shall not be necessary for any
written request furnished pursuant to Section 8.01 hereof to
specify the particular form of the proposed documents to be
executed pursuant to said Section, but it shall be sufficient
if such request shall indicate the substance thereof.

SECTION 8.04. Promptly after the execution by the
Owner Trustee and the Indenture Trustee of any document en-
tered into pursuant to Section 8.01 hereof, the Owner Trustee
shall mail, by first class mail, postage prepaid, a conformed
copy thereof to each holder of a Loan Certificate and C.I.T.
at its address last known to the Owner Trustee, but failure of
the Owner Trustee to mail such conformed copies shall not impair
or affect the wvalidity of such document.

SECTION 8.05. The Owner Trustee shall not amend or
supplement the Trust Agreement except to the extent permitted
by, and in accordance with, the terms thereof, and unless a
signed copy of such amendment or supplement has been delivered
to the Indenture Trustee; provided, however, that Section 11.11
of the Trust Agreement, as originally executed, shall not be
changed prior to the termination of this Trust Indenture pur-
suant to Section 9.01 hereof; and provided, further, that the
Owner Trustee shall not amend, waive or modify, without the
consent of each holder of a Loan Certificate and C.I.T., any
of the provisions of Article VIII or Article X of the Trust
Agreement.
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ARTICLE IX

MISCELLANEOQUS

SECTION 9.01. This Indenture and the trusts created
hereby shall terminate and this Indenture shall be of no further
force or effect upon the earlier of (i) the sale, transfer or
other final disposition by the Indenture Trustee of all property
at any time part of the Trust Estate and the final distribution
by the Indenture Trustee of all moneys or other property or pro-
ceeds constituting part of the Trust Estate in accordance with
the terms of Article III hereof, provided, that at such time
the Lessee shall have fully complied with all the terms of the
Lease, the Lease Assignment and the Participation Agreement,
and (ii) twenty-one years less one day after the death of the
survivor of the issue, living on the date of the earliest ac-
knowledgment of the execution of this Indenture, of the present
members of the Boards of Directors of the Owner Trustee or the
Indenture Trustee, otherwise this Indenture and the trusts
created hereby shall continue in full force and effect in ac-
cordance with the terms hereof. Upon payment in full of all
amounts due to the holders of the Loan Certificates and C.I.T.
hereunder and all amounts secured by the Trust Estate, the
Indenture Trustee shall pay all moneys or other properties or
proceeds constituting part of the Trust Estate to the Owner
Trustee, and this Indenture and the trusts created hereby
shall terminate and shall be of no further force or effect.

SECTION 9.02. Neither any holder of a Loan Certifi-
cate nor C.I.T. shall have legal title to any part of the Trust
Estate. No transfer, by operation of law or otherwise, of the
interests of the holders of Loan Certificates or C.I.T. or
other right, title and interest of any holder of a Loan Cer-
tificate or C.I.T. in and to the Trust Estate or hereunder
shall operate to terminate this Indenture or the trusts here-
under or entitle any successor or transferee to an accounting
or to the transfer to it of legal title to any part of the
Trust Estate.

SECTION 9.03. Any assignment, sale, transfer or
other conveyance by the Indenture Trustee of the interest of
the Indenture Trustee in the Lease, the Lease Assignment, the
Purchase Order, the Purchase Order Assignment or any Unit made
pursuant to the terms of this Indenture or the Lease shall bind
the holders of the Loan Certificates and C.I.T. and shall be
effective to transfer or convey all right, title and interest
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of the Indenture Trustee, the Owner Trustee, the Owner Par-
ticipant, C.I.T. and such holders of the Loan Certificates in
and to such agreements or such Units. No purchaser or other
grantee shall be required to inquire as to the authorization,
necessity, expediency or regularity of such sale or conveyance
or as to the application of any sale or other proceeds with
respect thereto by the Indenture Trustee.

SECTION 9.04. Nothing in this Indenture, whether
express or implied, shall be construed to give to any person
other than the Indenture Trustee, the Owner Trustee, the Owner
Participant, C.I.T. and the holders of the Loan Certificates
any legal or equitable right, remedy or claim under or in re-
spect of this Trust Indenture or the Trust Estate; but this
Indenture and the Trust Estate shall be held for the sole and
exclusive benefit of the Indenture Trustee, the Owner Trustee,
the Owner Participant, C.I.T. and the holders of the Loan
Certificates.

SECTION 9.05. Unless otherwise expressly specified
or permitted by the terms hereof, all notices shall be in writ-
ing, mailed by regular mail, postage prepaid, (i) if to the
Indenture Trustee, addressed to it at the Trust Office, (ii) if
to the Owner Trustee, addressed to it at 120 South Sixth Street,
Minneapolis, Minnesota 55402, Attention: Corporate Trust Divi-
sion, (iii) if to the Owner Participant, C.I.T., C.I.T. Finan-
cial or the Lender, addressed to it at such address as it shall
have furnished by notice to the Indenture Trustee and the Owner
Trustee, or, until an address is so furnished, addressed to
it at its address set forth in paragraph 15 of the Participa-
tion Agreement, and (iv) if to any holder of a Loan Certificate
other than the Lender, to such address as may be furnished to
the Indenture Trustee and the Owner Trustee in writing for such
purpose. Whenever any notice in writing is required to be
given by the Indenture Trustee, the Owner Trustee, the Owner
Participant or any holder of a Loan Certificate to any of the
other of them, such notice shall be deemed given and such re-
quirement satisfied if such notice is mailed by regular mail,
postage prepaid, addressed as provided above.

SECTION 9.06. Any provision of this Indenture which
is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohi-
bition or unenforceability without invalidating the remaining

-43-



provisions hereof, and any such prohibition or unenforceability
in any jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction. In the event of any
inconsistency or conflict between any provision of this Inden-
ture and any provision of the Trust Agreement, such provision

in this Indenture shall govern and control.

SECTION 9.07. Subject to Section 8.01 hereof, no
term or provision of this Indenture may be changed, waived,
discharged or terminated orally, but only by an instrument in
writing signed by the party or other person against whom en-
forcement of the change, waiver, discharge or termination is
sought; and any waiver of the terms hereof shall be effective
only in the specific instance and for the specific purpose
given.

SECTION 9.08. This Indenture may be executed by the
parties hereto in separate counterparts, each of which when so
executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same
instrument.

SECTION 9.09. All covenants and agreements contained
herein shall be binding upon and inure to the benefit of the
parties hereto, the holders of the Loan Certificates and C.I.T.
and their respective successors and assigns. Any request, no-
tice, direction, consent, waiver or other instrument or action
by any holder of a Loan Certificate or C.I.T. shall bind the
respective successors and assigns thereof.

SECTION 9.10. The table of contents hereof and the
headings of the various articles herein are for convenience of
reference only and shall not modify, define, expand or 1limit
any of the terms or provisions hereof.

SECTION 9.11. This Indenture shall in all respects
be governed by, and construed in accordance with, the laws of
the State of New York, including all matters of construction,
validity and performance.
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IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused this Indenture to be
executed in their respective corporate names by duly authorized
officers, and their respective corporate seals to be hereunder
affixed and duly attested, all as of the day and year first
above written.

FIRST NATIONAL BANK OF MINNEAPOLIS,
as Owner Trustee,

sy (el

/ VICE PRESIDENT

[Corporate Seal]

Attest:

QZ/M

rust OfficerTAssistant Vice President

THE CONNECTICUT BANK AND TRUST COMPANY
as Indenture Trustee,

A~/
By y j

F. W. Kawam, Vice President

[Corporate Seal]

Attest

=t/

CLARK M. WHITCH'IB
ASSISTANT VICE PRESIDENT
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STATE OF /Mianesifs. )

: SS.
COUNTY OF/,,éM,\A )
’ b
On this |5 day of RV4V5 , 1980, before me
personally appeared § SCANLAN » to me personally known,

who, being by me duly sworn, says that he is VICE PRESIDENT

of FIRST NATIONAL BANK OF MINNEAPOLIS, a national banking
association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said national banking
association, that said instrument was signed and sealed on
behalf of said national banking association by authority of
its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said

national banking association. sza/ A/?

Notary Public

[Notarial Seal]

..................
0009898 L a8 0440 AA 4Ll Addddddd

.......
vvvvvvvvvv

¢ s, KENNETH P. SWANSON

[
@i Llpuk  NOTARY PUBLIC — MINNESOTA :
%ﬁi HENNEPIN COUNTY ;
’ - " My Commission Expires Nov. 6, 1985 ¢

My Commission expires

STATE OF %}() W

)
COUNTY OF 7&9() W ) ‘ss.: ’
/z7l day of 4“

On this , 1980, before me
personally appared /ﬁ]k[ f%@a)z4n\ r to me persgnally known,
who, being by me duly sworn, says that he is e /6
of THE CONNECTICUT BANK AND TRUST COMPANY, a Connecticut
corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and

deed of said corporation.
7

Notary Public

\ A A Al DAl

4

.....................
vvvvvvvvvvvvvvvvvv
vvvvvvvvvv
vvvvvvvvv

[Notarial Seall Nota E'-,}EN.E- MccArroN
Y. Public, State of New v,
My Commission expires Qualiie iy Roroo1078 O™
y P Lertificate fijgy | CN’SOnd County

i |
Ommission Expires Mv;r\c’grgt)Cox(gv% {



Manufacturer

Pullman In-
corporated
(Pullman
Standard
Division)

SCHEDULE A

Description of Units

Type

70-ton

89'4"

general
purpose

flat

gcars

Quantity

200

Identifying Nos.
(inclusive)

WP 8801
through
WP 9000
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SCHEDULE B

Instalment Payments to be made on Loan Certificates (expressed
as a percentage of aggqregate original principal amount)

Percentage of Original
Principal Amount of

July 2,

1995

Date Loan Certificates
\
July 2, 1981 8.360490%
January 2, 1982 8.383435
July 2, 1982 8.408045
January 2, 1983 8.434443
July 2, 1983 8.462758
January 2, 1984 8.493129
July 2, 1984 8.525705
January 2, 1985 8.560647
-July 2, 1985 8.598127
January 2, 1986 8.638330
July 2, 1986 8.681450
January 2, 1987 8.727702
July 2, 1987 8.777314
January 2, 1988 8.830528
July 2, 1988 8.887607
January 2, 1989 8.948831
July 2, 1989 9.014501
January 2, 1990 6.231691
July 2, 1990 6.276943
January 2, 1991 3.277155
July 2, 1991 3.296845
January 2, 1992 3.203942
July 2, 1992 3.225385
January 2, 1993 3.124213
July 2, 1993 3.147565
January 2, 1994 3.037388
July 2, 1994 3.062818
January 2, 1995 2.942832

2.970504



SCHEDULE C

FIRST NATIONAL BANK OF MINNEAPOLIS,
AS OWNER TRUSTEE UNDER THE TRUST AGREEMENT
DATED AS OF AUGUST 1, 1980

12.40% EQUIPMENT TRUST LOAN CERTIFICATE DUE 1995

No. $

FIRST NATIONAL BANK OF MINNEAPOLIS, a national banking
association (herein, together with its permitted successors and
assigns as owner trustee in the trusts under the Trust Agree-
ment hereinafter referred to, called the "Owner Trustee"), as
owner trustee under a Trust Agreement dated as of August 1,
1980 (herein, as amended or supplemented from time to time in
accordance with its terms, called the "Trust Agreement"), bet-
.ween Valley Bank Leasing, Inc., an Arizona corporation (herein,
together with its permitted successors and assigns, called the
"Owner Participant"), and the Owner Trustee, hereby in its
capacity as owner trustee under the Trust Agreement promises
to pay to or registered assigns,
on or before July 2, 1995, as hereinafter provided, the princi-

LY

DOLLARS, and to pay interest

¢

pal sum of

on the unpaid principal amount hereof from the date hereof to

maturity at the rate of 12.40% per annum, and to pay interest



on any overdue principal and interest at the rate of 13.40% per
annum (or in each case at the highest rate, if any, permitted by
applicable law, whichever is less), in each case computed on

the basis of a 360-day year consisting of twelve 30-day months.
Such principal and interest shall be payable against presenta-
tion of this Loan Certificate (hereinafter called this "Loan
Certificate") (except as otherwise provided in Section 2.06 of
the Indenture hereinafter referred to) at the Trust Office, in

lawful money of the United States, in the following manner:

(A) 1interest accruing hereon from the date hereof to
January 2, 1981 shall be due and payable on January 2,
1981; and

(B) semi-annual instalment payments, containing both
principal and interest, shall be due and payable on July 2,
1981 and on each January 2 and July 2 thereafter to and in-
cluding July 2, 1995, the respective amounts of such instal-
ment payments being equal to the percentage of the original
principal sum of this Loan Certificate set forth below oppo-

site such January 2 or July 2:

‘A,



Instalment Payment (expressed
as a percentage of original

Date principal sum
July 2, 1981 8.360490%
January 2, 1982 8.383435
July 2, 1982 8.408045
January 2, 1983 8.434443
July 2, 1983 8.462758
January 2, 1984 8.493129
July 2, 1984 8.525705
January 2, 1985 8.560647
July 2, 1985 8.598127
January 2, 1986 8.638330
July 2, 1986 8.681450
January 2, 1987 8.727702
July 2, 1987 8.777314
January 2, 1988 8.830528
July 2, 1988 8.887607
January 2, 1989 8.948831
July 2, 1989 9.014501
January 2, 1990 6.231691
July 2, 1990 6.276943
January 2, 1991 3.277155
July 2, 1991 3.296845
January 2, 1992 3.203942
July 2, 1992 3.225385
January 2, 1993 3.124213
July 2, 1993 3.147565
January 2, 1994 3.037388
July 2, 1994 3.062818
January 2, 1995 2.942832
July 2, 1995 2.970504

provided, that upon any partial prepayment of the prin-

cipal of this Loan Certificate pursuant to Section

3.02 of the Indenture, the amount of the instalment
payments thereafter to be made hereon shall be reduced as

provided in the Indenture.

Each instalment payment, when paid, shall be applied first to



the payment of all interest accrued and unpaid on this Loan
Certificate and then to payment on account of the principal

hereof then payable.

This Loan Certificate is a 12.40% Loan Certifi-
cate due July 2, 1995, and constitutes one of the "Loan
Certificates" which are to be issued and secured as provided in
a Trust Indenture dated as of August 1, 1980 (herein, as
amended or supplemented from time to time in accordance with
its terms, called the "Indenture"), from the Owner Trustee to
The Connecticut Bank and Trust Company, a Connecticut corpora-
tion (herein, together with its permitted successors and assigns
as Indenture Trustee in the trusts under the Indenture, called
the "Indenture Trustee"), as indenture trustee. Reference is
hereby made to the Indenture for a description of the property
subject or intended to be subject to the lien thereof, the
provisions upon which the Loan Certificates are to be issued
and secured thereunder, the nature and extent of the security
for the Loan Certificates and the rights and obligations of the
holders thereof, C.I.T. Corporation ("C.I.T."), the Owner Trustee,
the Indenture Trustee and others in respect of such security and
otherwise. The terms used in this Loan Certificate and not
hereinabove defined have the meanings indicated in the Indenture.
As provided in the Indenture, the Loan Certificates are limited
in aggregate principal amount to $7,998,347, and are issuable

thereunder in denominations of $10,000 or more.



As provided in the Participation Agreement and the
Indenture, neither the Owner Trustee nor the Indenture Trustee
is, except as provided therein and in other instruments re-
ferred to therein, personally liable to the holder hereof for
amounts payable hereunder. The liability of the Owner Trustee
hereunder is further subject to the limitations contained in
paragraph 21 of the Participation Agreement, except as provided

therein and in other instruments referred to therein.

This Loan Certificate is subject to prepayment
in the manner, to the extent, under the circumstances and at

the price provided for in Section 3.02 of the Indenture.

Upon the occurrence of an Indenture Default under
Section 4.01 of the Indenture, the principal hereof and the
interest accrued and unpaid hereon may be declared to be due

and payable forthwith as provided in the Indenture.

Should the indebtedness represented by this Loan
Certificate or any part thereof be collected in any proceeding,
or this Loan Certificate be placed in the hands of attorneys for
collection after default, there shall be payable hereon, in
addition to the principal and interest due and payable hereon,
all costs of collecting this Loan Certificate, including reason-

able attorneys' fees and expenses.



This Loan Certificate may be transferred only in
accordance with Section 2.03 of the Indenture. Prior to due
presentment of this Loan Certificate for registration of transfer
the Owner Trustee, C.I.T. and the Indenture Trustee may deem
and treat the person in whose name this Loan Certificate is
registered as the absolute holder and owner hereof (whether or
not this Loan Certificate shall be overdue) for the purpose of
receiving payment and for all other purposes, and neither the
Owner Trustee nor the Indenture Trustee shall be affected by any
notice to the contrary. In accordance with the provisions of
the Indenture, the transfer of this Loan Certificate must be
registered at the Trust Office, and this Loan Certificate may
be exchanged for other Loan Certificates of authorized denom-

inations and of the same tenor.

As provided in the Purchase Agreement, under speci-
fied circumstances and except as therein provided, C.I.T. is
unconditionally obligated to purchase this Loan Certificate, if
then held by an Eligible Holder, upon payment to said Eligible
Holder of the unpaid principal amount hereof, together with
accrued but unpaid interest thereon to the date of purchase.
Each holder hereof, by its acceptance of this Loan Certificate,

agrees to be bound by said provisions of the Purchase Agreement.

As provided in the Indenture, the Owner Trustee and



the Owner Participant have the right to purchase this Loan Cer-
tificate under the circumstances contained in Section 4.0l1l(e)

of the Indenture.

This Loan Certificate shall not be valid or be-
come obligatory for any purpose unless and until the Certifi-
cate of Authentication hereon shall have been executed by the

Indenture Trustee.

IN WITNESS WHEREOF, the Owner Trustee has caused this
Loan Certificate to be duly executed by two of its officers

thereunto duly authorized and its corporate seal to be affixed

hereto.
Dated: , 1980
FIRST NATIONAIL BANK OF MINNEAPOLIS,
as Owner Trustee
[CORPORATE SEAL] By

By
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CERTIFICATE OF AUTHENTICATION

This Loan Certificate is one of the Loan Certificates

described in the within-mentioned Indenture.

THE CONNECTICUT BANK AND TRUST COMPANY,
as Indenture Trustee

By

Authorized Officer
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([FORM OF ASSIGNMENT]

FOR VALUE RECEIVED, the undersigned hereby sell(s),

assign(s) and transfer(s) without recourse unto

the within 12.40% Equipment

Trust Loan Certificate of First National Bank of Minneapolis,
as Owner Trustee, and does hereby irrevocably constitute and

appoint

attorney to transfer said Loan Certificate on the register of
the Owner Trustee with full power of substitution in the prem-

ises.

Dated:

(Name of Registered Holder)

By

(Authorized Signature)

Signature(s) guaranteed by:

(Authorized Signature)



